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TOROMONT INDUSTRIAL HOLDINGS LTD. 


NOTICE OF ANNUAL AND SPECIAL GENERAL MEETING OF SHAREHOLDERS 


TO THE SHAREHOLDERS: 


TAKE NOTICE that the Annual and Special General Meeting of the Shareholders of 
Toromont Industrial Holdings Ltd. (hereinafter called the “Company”) will be held in the 
Manitoba Room of The Royal York Hotel, Toronto, Ontario, on the 26th day of May, 1969 
at the hour of 11.30 o’clock in the forenoon (Toronto time) for the following purposes: 


(a) To receive and consider and, if thought fit, approve the consolidated financial statements of the 
Company and its subsidiary companies for the year ended December 31, 1968, together with 
the reports of the directors and auditors thereon; 


(b) To elect Directors; 
(c) To appoint auditors and authorize the Directors to fix their remuneration; 


(d) Toconsider and, if thought fit, sanction By-law No. 9 of the Company authorizing the Company 
to apply for supplementary letters patent increasing its authorized capital by the creation of 
1,000,000 preferred shares of the par value of $10 each, issuable in series. 


(e) To transact such other business as may properly come before the meeting. 


A copy of the consolidated financial statements of the Company and its subsidiaries 
for the year ended December 31, 1968, a copy of an information circular and a form of proxy 
and a copy of By-law No. 9 of the Company accompany this notice. 


DATED at Toronto, Ontario, this 9th day of May, 1969. 
By Order of the Board of Directors, 


Cy Dy ELOY; 
Secretary. 


NOTE: Shareholders who are unable to attend the meeting in person are requested to date and sign the 
enclosed form of proxy and to return it in the envelope provided for that purpose. 


TOROMONT INDUSTRIAL HOLDINGS LTD. 


INFORMATION CIRCULAR 


SOLICITATION OF PROXIES 


This Information Circular is furnished in connection with the solicitation of proxies by the Management 
of the Company, for use at the Annual and Special General Meeting of the Shareholders of the Company 
to be held on Monday, the 26th day of May, 1969, at the time and place and for the purposes set forth in 
the Notice of Meeting and at any adjournment or adjournments thereof. The solicitation will be primarily 
by mail, but proxies may also be solicited personally by regular employees of the Company. The cost of 
solicitation by Management will be borne by the Company. 


APPOINTMENT AND REVOCATION OF PROXIES 


The persons named in the enclosed form of proxy are directors and/or officers of the Company. 
A shareholder desiring to appoint some other person to represent him at the meeting may do so by inserting 
such person’s name in the blank space provided in the form of proxy and striking out the names of the three 
specified persons or by completing another proper form of proxy and, in either case, delivering the completed 
proxy to the Secretary of the Company prior to the commencement of the meeting. 


A shareholder who has given a proxy may revoke it either (a) by signing a proxy bearing a later date 
and delivering it to the Secretary of the Company, or (b) as to any matter on which a vote shall not already 
have been cast pursuant to the authority conferred by such proxy, by signing written notice of revocation 
and delivering it to the Secretary of the Company or the Chairman of the meeting. 


EXERCISE OF DISCRETION 


The persons named in the enclosed form of proxy will vote the shares in respect of which they are 
appointed and where a choice is specified, will vote in accordance with the specifications so made. WHERE 
NO CHOICE IS SPECIFIED, THE SHARES SO REPRESENTED WILL BE VOTED IN FAVOUR OF 
THE MATTER ON WHICH A CHOICE WAS GIVEN. The enclosed form of proxy confers discretionary 
authority upon the persons named therein with respect to amendments or variations to matters identified in 
the notice of meeting, and with respect to other matters which may properly come before the meeting. At 
the time of preparation of this circular the management of the Company knows of no such amendment, 
variations or other matters to come before the meeting other than the matters referred to in the notice of 
meeting. 


VOTING SHARES 


At the close of business on April 30, 1969, the Company had 3,302,319 outstanding common shares 
without par value and the holders of such shares are entitled to one vote for each share held, at such meeting 
and at any adjournment thereof. 


To the knowledge of the Company, as at April 18, 1969, no shareholder owned of record or 
beneficially, directly or indirectly, more than 10% of the outstanding shares of the Company. 


ELECTION OF DIRECTORS 


The board now consists of fifteen (15) directors to be elected annually. The persons named in the 
enclosed instrument of proxy intend to vote for the election of the nominees whose names are set forth below. 
The management does not contemplate that any of the nominees will be unable to serve as a director but, 
if such an event should occur for any reason prior to the meeting, the persons named in the enclosed 
instrument of proxy reserve the right to vote for another nominee in their discretion. Each director elected 
will hold office until the next annual meeting of shareholders or until his successor is duly elected, unless 
his office is earlier vacated in accordance with the by-laws. 


Name 
W. M. V. Ash 
D. C. Barber 


R. C. Berkinshaw 


P. L. Browne 


H. R. Crabtree 


W. A. Curtis 


R. M. P. Hamilton 


A. T. Hunt 


J. T. Johnson, Q.C. 


J. R. Yarnell 


Andre Marcil 


General Sir Neil Ritchie 


Frank T. Sherk 
N. G. Van Nest 


E. C. Wood 


Positions and 
offices presently 
held in the 
Company 


None 
None 
Chairman of 
the Board 
Financial 


Consultant 


None 


Deputy Chairman 
of the Board 


President 


None 


None 


None 


Vice-President 


None 


None 


None 


None 


Period during 
which nominee 
has served as 
a director of 


the Company 


Since 
1965 


1962 
1963 


1961 


1967 


1961 


Since 
1968 


1965 


1961 


Not 
previously a 
director 


1965 

1962 

1968 
January, 


1969 


1967 


Approximate 
number of 
equity shares in 
the Company or 
subsidiaries 
beneficially 
owned directly 


or indirectly 


24,000 


20,000 
15,000 


5,000 


35,000 


45,000 


22,500 


10,300 


4,000 


100 


16,500 


22,500 


19,000 
10,000 


5,000 


REMUNERATION OF DIRECTORS AND SENIOR OFFICERS 


The aggregate direct remuneration paid by the Company and its consolidated Subsidiaries to the 
directors and senior officers of the Company during the year ended December 31, 1968 was $88,657. 


The Company does not provide pension benefits to the directors and senior officers of the Company 
as such. The cost to the Subsidiaries of the Company whose financial statements are consolidated with those 
of the Company payable to senior officers of the Company by virtue of their being also senior officers of 
Subsidiaries of the Company under normal pension plans in the event of retirement at normal retirement age 
for the financial year ended December 31, 1968 was $1,922.91. 


STOCK OPTIONS 


The Company’s incentive stock option plan adopted in 1966 provides for the granting of options to 
full-time executives of the Company and its Subsidiaries and to certain other persons who, although not 
full-time employees, occupy key positions in the organization. Since January, 1968, the only option to 
purchase common shares which has been granted under the incentive stock option plan is an option to 
purchase 1,000 common shares at the price of $1.75 per share. This option was granted on January 22, 
1969 expiring on September 21st, 1971 and the price range on the over-the-counter market to December 31, 
1968 and thereafter on The Toronto Stock Exchange during the 30 days preceding the purchase was $2.25 
to $4.30. 


In the period subsequent to January 1, 1968 the holders of incentive stock options purchased common 
shares of the Company pursuant to options previously granted to them under the incentive stock option plan 
as follows: 

Price range on over-the-counter 
market to December 31, 1968 and 
thereafter on The Toronto Stock 


No of shares Exchange during 30 days 
Date purchased purchased Price per share preceding purchase 
Dec. 9, 1968 12,500 $125 $1.75 —_ $2.85 
Dec. 13, 1968 7,500 $1.75 Sieia — $2.90 
Jan. 3, 1969 7,500 SL75 $2.25 — $2.90 
Jan. 6, 1969 1,200 $1.75 $2.25 — $3.95 
Feb. 5, 1969 1,000 $1.75 $3.35 — $4.30 
Feb 12, 1969 2,100 $1.75 $3.35 — $4.20 


On the 22nd day of July, 1968 the Company granted to a Senior Officer an option to purchase 12,500 
common shares in the capital stock of the Company at the price of $1.25 per share exercisable for a period 
expiring on May 31, 1971. The option was exercised on the 9th day of December, 1968. The price range on 
the over-the-counter market during 30 days preceding the purchase was $1.75 to $2.85. 


On or about the 2nd day of July, 1968 the Company granted a further option to the Senior Officer 
to purchase 12,500 common shares in the capital stock of the Company at the price of $1.50 per share. 
The option is exercisable not earlier than June 1, 1969 and not later than May 31, 1972. 


APPOINTMENT AND REMUNERATION OF AUDITORS 


The persons named in the enclosed form of proxy intend to vote for the re-appointment of Messrs. 
Touche, Ross, Bailey & Smart, Chartered Accountants, who have been auditors of the Company for more than 
five years, as auditors of the Company to hold office until the next annual meeting of ‘shareholders. 


The shares represented by the enclosed form of proxy will be voted for the proposal that the directors 
be authorized to fix the remuneration of the auditors, unless otherwise specified by the shareholder. 


PARTICULARS OF OTHER MATTERS TO BE ACTED UPON 


There will be submitted to the meeting for confirmation By-law No. 9 of the by-laws of the Company 
authorizing an application for supplementary letters patent increasing the capital of the Company by the 
creation of one million (1,000,000) preferred shares of the par value of $10.00 each in one or more series, 
each series to consist of such number of shares and to have such attributes as may be determined by the 
directors of the Company. 


DATED as of May 9th, 1969. 


Printed in Canada 
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TOROMONT INDUSTRIAL HOLDINGS LTD. 


BY-LAW NO. 9 being a by-law increasing the authorized capital of the 
Company and authorizing an application for supplementary letters patent. 


Whereas the authorized capital of the Company consists of ten million (10,000,000) shares 
without nominal or par value of which three million, three hundred and two thousand, three hundred 
and nineteen (3,302,319) shares have been issued and are outstanding as fully paid; and 


Whereas it is deemed necessary and expedient in the interest of the Company that supple- 
mentary letters patent be issued confirming this by-law increasing the authorized capital of the 
Company as herein provided; 


NOW THEREFORE BE IT ENACTED as By-law No. 9 of TOROMONT INDUSTRIAL 
HOLDINGS LTD. (herein called the “Company’’) that: 


A. The Company be and it is hereby authorized to make application to the Minister of 
Consumer and Corporate Affairs confirming the following: 


f (a) the ten million (10,000,000) shares without nominal or par value in the capital of the 
Company be and they are hereby designated as common shares without nominal or 
par value; and 


(b) the capital of the Company be and it is hereby increased by the creation of one million 
(1,000,000) preferred shares with the par value of Ten dollars ($10) each, issuable in 
series, which class of shares is hereafter referred to as the “Preferred Shares’. 


is The Preferred Shares as a class shall have attached thereto the following preferences, rights, 
restrictions, conditions, limitations and prohibitions, that is to say:— 


(a) The Preferred Shares may at any time and from time to time be issued in one or more 
series, each series to consist of such number of shares as may, before the issue thereof, 
be determined by resolution of the board of directors of the Company. 


(b) The board of directors of the Company shall (subject as hereinafter provided), by 
resolution duly passed before the issue of the Preferred Shares of each series, fix the 
designation, rights, restrictions, conditions, limitations and prohibitions to be attached 
to the Preferred Shares of such series, including, but without in any way limiting or 
restricting the generality of the foregoing, the rate or amount of preferential dividends 
and whether such dividends shall be cumulative or non-cumulative, the date or dates 
and places of payment thereof, the date or dates from which such preferential dividends 
shall accrue, the rights of the Company to pufchase the same and to redeem the same 
out of capital pursuant to the provisions of subsection (3) of section 49 of the Canada 
Corporations Act or to purchase the same and to redeem the same pursuant to the 
provisions of section 61 of the said Act, the consideration and the terms and conditions 
of any such purchase or redemption, conversion rights, if any, the terms and conditions 
of any share purchase plan or sinking fund and the restrictions, if any, respecting 
payment of dividends on any shares ranking junior to the Preferred Shares, the whole 
subject to the issue of supplementary letters patent setting forth the designation, rights, 


(d) 


(e) 


(f) 


(g) 


restrictions, conditions, limitations and prohibitions to be attached to the Preferred 
Shares of such series. 


The Preferred Shares of each series shall, with respect to priority in payment of 
dividends and in the distribution of assets in the event of liquidation, dissolution or 
winding up of the Company, whether voluntary or involuntary, or any other distribution 
of the assets of the Company among its shareholders for the purpose of winding up its 
affairs, be entitled to preference over the common shares of the Company and over 
any other shares ranking junior to the Preferred Shares and the Preferred Shares of 
each series may also be given such other preferences over the said common shares and 
any other shares ranking junior to the Preferred Shares as may be determined as to 
the respective series authorized to be issued. 


The Preferred Shares of each series shall rank on a parity with the Preferred Shares 
of every other series with respect to priority in payment of dividends and in the 
distribution of assets in the event of the liquidation, dissolution or winding up of the 
Company, whether voluntary or involuntary, or any other distribution of the assets 
of the Company among its shareholders for the purpose of winding up its affairs. 


No dividends (other than stock dividends in shares of the Company ranking junior 
to the Preferred Shares) shall at any time be declared or paid on or set apart for 
payment on the common shares or on any other shares of the Company ranking junior 
to the Preferred Shares unless all dividends up to and including the dividend payment 
for the last completed period for which such dividends shall be payable on each series 
of the Preferred Shares then issued and outstanding shall have been declared and paid 
or set apart for payment at the date of such declaration or payment or setting apart 
for payment on the common shares or such other shares of the Company ranking 
junior to the Preferred Shares; nor shall the Company call for redemption or purchase 
for cancellation any of the Preferred Shares (less than the total number of Preferred 
Shares then outstanding) or any shares of the Company ranking junior to the Preferred 
Shares unless all dividends up to and including the dividends which shall then be 
payable on each series of the Preferred Shares then issued and outstanding shall have 
been declared and paid or set apart for payment at the date of such call for redemption 
or purchase. 


The holders of the Preferred Shares shall not, as such, be entitled as of right to 
subscribe for or to purchase or receive the whole or any part of any shares, bonds, 
debentures or other securities or any rights to acquire the same, which may from time 
to time be issued by the Company except in accordance with any conversion rights 
set forth in the rights, restrictions, conditions, limitations.and prohibitions attaching 
to the Preferred Shares of any series. 


The holders of the Preferred Shares shall not be entitled as such (except as hereinafter 
specifically provided or as otherwise provided in any series) to receive notice of or 
to attend any meeting of the shareholders of the Company or to vote at any such meet- 
ing unless and until the Company from time to time shall fail to pay in the aggregate 
six (6) quarterly dividends on the Preferred Shares of any series payable on a quarterly 
basis on the Preferred Shares of any series on the dates on which the same should be 
paid according to the terms thereof and unless and until six quarterly dividends on 
such shares shall remain outstanding and be unpaid whether or not consecutive and 
whether or not such dividends have been declared and whether or not there are any 
moneys of the Company properly applicable to the payment of dividends; thereafter 
but only so long as any dividends on the Preferred Shares of any series remain in 
arrears the holders of the Preferred Shares shall be entitled to receive notice of and 
to attend all meetings of shareholders of the Company and shall be entitled to one 


(h) 


(i) 


(1) vote in respect of each Preferred Share held and in addition shall be entitled, 
voting separately and as a class, to elect three (3) directors of the Company. Nothing 
herein contained shall be deemed to limit the right of the Company from time to time 
to increase or decrease the number of its directors. 


Notwithstanding anything contained in the by-laws of the Company, all directors 
of the Company in office at any time when the right to elect directors shall accrue to 
the holders of Preferred Shares as herein provided, or who may be elected as directors 
thereafter and before a meeting of shareholders hereinafter referred to, shall retire at 
the next annual meeting of shareholders or at a general meeting of shareholders which 
may be held for the purpose of electing directors at any time after the accrual of such 
right without prejudice to their right to stand for re-election. Any such general meeting 
of shareholders to elect directors may be called upon not less than fourteen (14) days’ 
written notice and shall be called by the secretary of the Company upon the written 
request of the holders of record of at least one-tenth (1/10th) of the outstanding 
Preferred Shares. In default of the caliing of such general meeting by the secretary 
within ten (10) days after the making of such request, such meeting may be called by 
any holder of record of Preferred Shares. Any vacancy occurring among members 
of the board elected to represent the holders of Preferred Shares in accordance with 
the foregoing provisions may be filled by the board of directors with the consent and 
approval of the remaining director or directors elected to represent the holders of 
Preferred Shares. If there be no such remaining director, the board may elect or 
appoint sufficient holders of Preferred Shares to fill the vacancies. Whether or not 
such vacancy or vacancies is or are filled by the board, the holders of record of at least 
one-tenth (1/10th) of the outstanding Preferred Shares shall have the right to require 
the secretary of the Company to call a meeting of the holders of Preferred Shares for 
the purpose of filling the vacancy or vacancies and the provisions of this paragraph 
shall apply with respect to the calling of any such meeting. 


Notwithstanding anything contained in the by-laws of the Company (i) upon 
any termination of the voting rights of the holders of the Preferred Shares, the term of 
office of the directors elected to represent the holders of Preferred Shares shall forthwith 
terminate and (ii) the holding of one (1) Preferred Share shall be sufficient to qualify 
a person for election or appointment as a director of the Company to represent the 
holders of Preferred Shares. 


The provisions of paragraphs (a) to (g) inclusive, of this paragraph (h) and of 
paragraph (i) or any of them may be deleted, varied, modified, amended or amplified 
by supplementary letters patent but only with the prior approval of the holders of the 
Preferred Shares given as hereinafter specified in addition to any other approval 
required by the Canada Corporations Act. 


The approval of the holders of the Preferred Shares with respect to any and all matters 
referred to herein may be given by compromise or arrangement under the Canada 
Corporations Act or may be given in writing by the holders of not less than two-thirds 
(7%) of the Preferred Shares for the time being outstanding or by resolution duly passed 
and carried by not less than two-thirds (7%) of the votes cast on a poll at a meeting 
of the holders of the Preferred Shares duly called and held for the purpose of 
considering the subject matter of such resolution and at which holders of not less than 
a majority of all Preferred Shares then outstanding are present in person or repre- 
sented by proxy in accordance with the by-laws of the Company; provided, however, 
that, if at any such meeting, when originally held, the holders of at least a majority 
of all Preferred Shares then outstanding are not present in person or so represented 
by proxy within thirty (30) minutes after the time fixed for the meeting, then the 


meeting shall be adjourned to such date, being not less than fifteen (15) days later, 
and to such time and place as may be fixed by the chairman of such meeting and, at 
such adjourned meeting, the holders of Preferred Shares present in person or so 
represented by proxy, whether or not they hold more or less than a majority of all 
Preferred Shares then outstanding, may transact the business for which the meeting 
was originally called, and a resolution duly passed and carried thereat by not less 
than two-thirds (%) of the votes cast on a poll at such adjourned meeting shall 
constitute the approval of the holders of the Preferred Shares hereinbefore mentioned. 
Notice of any such original meeting of the holders of the Preferred Shares shall be 
given not less than fourteen (14) days prior to the date fixed for such meeting and 
shall specify in general terms the purpose for which the meeting is called, and notice 
of any such adjourned meeting shall be given not less than ten (10) days prior to the 
date fixed for such adjourned meeting, but it shall not be necessary to specify in such 
notice the purpose for which the adjourned meeting is called. The formalities to be 
observed with respect to the giving of notice of any such original meeting or adjourned 
meeting and the conduct thereof shall be those from time to time prescribed in the 
by-laws of the Company with respect to meetings of shareholders. On every poll 
taken at any such original meeting or adjourned meeting the holders of Preferred 
Shares present in person or so represented by proxy shall be entitled to one (1) vote 
in respect of each Preferred Share held by each of such holders respectively. 


B. The directors and officers of the Company be and they are hereby authorized and directed 
to do, sign and execute all things, deeds and documents necessary or desirable for the due carrying 
out of the foregoing. 


ENACTED this 8th day of May, 1969. 


R. M. P. HAMILTON CS. C. D. LLOYD 
President Secretary 


Printed in Canada 
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JUN 25 1068 


May I say how much we appreciate your attendance here this morning. 


Mr. Chairman, and Gentlemen: 


The Annual Report, (and) the Statements for the first quarter of 
this year give you the financial situation of the Toromont Group. You will 
be interested in some of the more important aspects of your company which 
Financial Statements cannot illustrate. 


"Toromont" means Eight Companies 


To responsibly operate these eight companies, it is essential to 
have first-class staff, and a Headquarters, working with their opposite 
numbers in the producing companies. 


Toromont now has the Head Office capability to plan with Perspective 
and Expand with competence. Your new president, Mr. Sinclair, with the four 
new Vice-Presidents working closely with the officers of the producing 
companies sum up to the most important "acquisition" Toromont has made. 


Much has been accomplished in the past year. The key to these 
accomplishments is the calibre and devotion to duty of the newly acquired 
Toromont Staff, as shown in the Annual Report. They total five people, 
exclusive of the President, including:- 


Jim Saunders, who has taken the responsibility for all of Toromont's 
own Financial and Accounting activities while continuing to supervise these 
matters for Lloyd-Truax and act as consultant to Dillon and Clare. 


Don Lloyd, who has continued his active interest as Vice-President 
of Lloyd-Truax while executing the corporate secretarial activities of 
Toromont, including our liaison with our legal advisers in the essential 
matters concerning two Financial Exercises and a major acquisition. 


Brian Gardener-Evans, who has developed the Production Procedures 
at Lloyd-Truax, and developed the new plant specifications for "Bramalea", 
the plant reorganization at Dillon, and made a quick examination of 
Clare's subsidiary in the U.K. 


Mr. Pharo, our newest Vice-President has joined an "active team" 
and his welcome is very real. 


The question is often asked - "Why not divisions instead of 
separate comapnies"? My answer is that they are all profitable, - so no 
taxes are saved - and their product areas are different. To date, we have 
found no benefit to be derived from changing their company status as self- 
contained profit centres. We have commenced the appraisals of marketing 
co-operation and rationalizing of production, which may lead to the 
eventual integration of some facets of several companies. 


Each of the producing companies is showing improvement. Dillon is 
being reorganized into a profitable position and the U.K. subsidiary of Clare 
is being segregated as a separate unit. Clare, El-Met, McFarren, and Viking 
have had their "best ever" first quarter results. Cimco (our newest and 
largest "producer") gives every evidence of having a good year. A summary 
statement reviewing our Fiscal Year will be*read by our Secretary, Mr. Lloyd. 
These are some of the considerations which make us so happy to welcome 
Mr. Sinclar. 


Good companies are now available for acquisition, and they are 
being considered within the twin bounds of Staff Time and Finances. 


In the knowledge of their accomplishments within the past year, I 
am sure you will join with me in a very real sense of appreciation to the 
senior staff of Toromont and its producing subsidiaries for their loyal 
and effective work in the year to date. 


ank YOu, . 


| Lee reece 


R. M. P. Hamilto 
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This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale. 
No securities commission or similar authority in Canada has in any way passed upon the merits of the securities offered hereunder 
and any representation to the contrary is an offence. 
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Series A 


TOROMONT 


INDUSTRIAL HOLDINGS LTD. 


INTERIM REPORT 
TO SHAREHOLDERS 


SIX MONTHS ENDED JUNE 30, 1969 


To the Shareholders 


Net income from operations for the six months ended 
June 30, 1969, was $29,565 compared to a net loss 
in the same period of 1968 of $93,716. 


The figure for the first six months of 1969 reflects 
earnings from the new subsidiary Cimco Limited 
only from the date of acquisition in April, 1969, to 
June 30, 1969. (See Note 1). 


As appears from Note 2 to the following state- 
ments, the Company has disposed of its subsidiary, 
W. E. Dillon Co. Limited which, for the six months 
ended June 30,1969, showed net earnings of $9,666, 
as opposed to a loss of $22,652 for the correspond- 
ing period in 1968. 


We have delayed the distribution of this interim 
report in order to permit a re-appraisal of the pros- 
pects of two United Kingdom subsidiaries of Clare 
Brothers Limited. 


The re-appraisal has now been completed and the 
management of your Company has concluded that 
they could not expect a profitable operation of the 
United Kingdom companies for at least two years 
and without a further investment in those com- 
panies of approximately $500,000. The profitability 
of those companies would still be contingent upon 
the existence in the United Kingdom of economic 
conditions which cannot safely be predicted. 


Your Company has therefore decided to proceed 
at once to an orderly liquidation of the businesses of 
the United Kingdom companies and It Is estimated 
that the net loss on the liquidation will be approxi- 
mately $170,000. 


The following financial statements as at June 30, 
1969 do not include provision for such anticipated 
loss. 


Plans for increased central control and supervision 
of the operating subsidiaries of the Company is 
receiving the immediate attention of your directors. 


R. M. P. HAMILTON 


Chairman 


S. J. SINCLAIR 


President 


September 25, 1969 


TOROMONT INDUSTRIAL HOLDINGS LTD. 
and Subsidiaries 


CONSOLIDATED STATEMENT OF OPERATIONS 
AND RETAINED EARNINGS 


for the six months ended June 30, 1969 
(with comparative figures for 1968) 


} 


UNAUDITED 

1969 1968 
Sales $10,865,736 $6,582,787 
Cost of Sales 8,497,909 5,067,537 
Gross Profit 2,367,827 “AO Seiow 
Selling, general and 
administrative expenses 2,072,870 1,410,748 
Operating profit 294,957 104,502 
Provision for taxes on income 190,000 73,000 
Profit before undernoted 
items 104,957 31,502 
Interest on bank loan arranged 
to acquire shares of 
subsidiaries 57,566 128,199 
Combined net income (loss) 47,391 (96,697) 
Minority interest in income 17,826 2,981 
Net income (loss) for period 29,565 (93,716) 
Retained earnings, beginning 
of period 384,858 374,962 


Retained earnings, end of period $ 414,423 $ 281,246 


Note: See attached notes. 


TOROMONT INDUSTRIAL HOLDINGS LTD. 


and Subsidiaries 


CONSOLIDATED STATEMENT OF SOURCE 


AND APPLICATION OF FUNDS 
for the six months ended June 30, 1969 


UNAUDITED 


Source of Funds 


From operations’ 
Combined net income for the 
period 
Charges to operations not re- 
quiring an outlay of funds 


Depreciation and amortization 
of fixed assets 


Provision for deferred 
income taxes 
Funds provided from operations 


Increase in parent company 
bank loans 


Capital stock issued 


Long term debt assumed on 
acquisition of subsidiaries 


Net increase in long-term debt 
of other subsidiaries 


Minority interest in net assets on 
acquisition of subsidiary 


Disposals of fixed assets 
Sundry 


Application of Funds 

Net book value of fixed assets on 
acquisition of subsidiary 

Other non-current assets of 
subsidiary acquired 

Excess of cost of shares of 
subsidiary acquired over book 
value of underlying net assets on 
acquisition 

Purchase of fixed assets 
Dividends paid to minority 
shareholders 

Redemption of preferred shares of 
a subsidiary 


Increase in working capital during 
the period 


$ 47,391 


164,704 


113,200 


$ 325,295 


1,905,260 
876,971 


495,056 
253,769 


276,831 
41,935 
1,811 


4,176,928 


1,000,425 


203,858 


478,650 
117,824 


17,826 


18,102 


1,836,685 


$2,340,243 


Note: Comparative figures for the six months ended June 30, 1968, have 
not been shown as they had not been developed on a consolidated 


basis for that period. 
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This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale. 


No securities commission or similar authority in Canada has in any way passed upon the merits of the securities offered hereunder 


and any representation to the contrary is an offence. 
NEW ISSUE 


AR24 350,000 Shares JUL 16 1969 
loromont Industrial Holdings Ltd. 


(Incorporated under the Laws of Canada) 


612% Cumulative Redeemable Convertible Preferred Shares, Series A 
(with the par value of $10 per Share) 


Fixed cumulative preferred cash dividends at the rate of $0.65 per share per annum as and when declared 
by the board of directors will be payable quarterly on the 15th day of January, April, July and October. 
Dividends will accrue from date of issue. The 614% Cumulative Redeemable Convertible Preferred Shares 
Series A (the “‘Series A Convertible Preferred Shares’’) may not be redeemed prior to July 15, 1974. From 
July 15, 1974 to July 14, 1977 they may be redeemed at the amount paid up thereon plus a premium of 3%, 
from July 15, 1977 to July 14, 1980 at the amount paid up thereon plus a premium of 2%, and thereafter at 
the amount paid up thereon plus a premium of 1%, redemptions being subject to certain conditions as set 
out on page 7. The Company shall, subject to certain conditions, in each year, commencing in 1974, purchase 
for cancellation 2% of the aggregate par value of the greatest number of Series A Convertible Preferred Shares 
theretofore issued to the extent that such shares are available for purchase at a price not exceeding the 
amount paid up thereon plus one-half of the then current premium payable on redemption and plus costs of 
purchase; further particulars concerning the purchase fund are set out on page 7. 


Conversion Privilege 
The Series A Convertible Preferred Shares are to be convertible at any time up to the close of business 
on the dates set out below or, in the case of shares called for redemption, up to the close of business on the 
/ last business day prior to the date fixed for redemption, whichever is earlier, into Common Shares of the 
Company, as presently constituted, at the rates as follows: 


Up to July 14, 1972............. 10 Common Shares for 3 Series A Convertible Preferred Shares 
July 15, 1972 to July 14, 1975.... 5 Common Shares for 2 Series A Convertible Preferred Shares 
July 15, 1975 to July 14, 1979.... 2 Common Shares for 1 Series A Convertible Preferred Share 


Appropriate adjustments in the conversion privilege will be made in certain events including any subdivision, 
consolidation or reclassification of Common Shares or payment of stock dividends on Common Shares. 
Further particulars concerning the conversion privilege are set out on page 8. 


Transfer Agent and Registrar 
CROWN TRUST COMPANY, TORONTO AND MONTREAL 


We, as principals, offer these Series A Convertible Preferred Shares subject to prior sale, if, as and when 
accepted by us and subject to the approval of all legal matters on our behalf and on behalf of the Company 
by Messrs. Borden, Elliot, Kelley & Palmer, Toronto. 


PRICE: $10 per share to yield 6'2% 


Price to Public Underwriting Commission Proceeds to Company* 


$10 "$0.55 $9.45 
$3,500,000 $192,500 $3,307,500 


*Before deduction of expenses of issue estimated at $40,000. 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved 
to close the subscription books at any time without notice. It is expected that interim share certificates, later 
exchangeable without cost for definitive certificates, will be available for delivery on or about July 15, 1969. 


WISENER AND PARTNERS 


COMPANY LIMITED 
220 BAY STREET, TORONTO 1 
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HISTORY AND INCORPORATION. 


Toromont Industrial Holdings Ltd. (the ‘‘Company’’) was incorporated under the laws of Canada by 
Letters Patent dated January 31, 1961, with an authorized capital of 1,000,000 common shares of the par 
value of $1 each. By Supplementary Letters Patent dated September 15, 1964, the then issued and out- 
standing 472,011 common shares and 527,989 unissued common shares of the par value of $1 each were 
changed into shares without nominal or par value and the authorized capital of the Company was increased 
to 5,000,000 shares without nominal or par value. 


By Supplementary Letters Patent dated April 20, 1965, each of the then authorized 5,000,000 common 
shares without nominal or par value (issued or unissued) was subdivided into two shares without nominal | 
or par value, so that the authorized capital of the Company consisted of 10,000,000 common shares without | 
nominal or par value (the ‘‘Common Shares’’). 


By Supplementary Letters Patent dated June 5, 1969, the authorized capital of the Company was 
increased by the creation of 1,000,000 Preferred Shares with the par value of $10 each, issuable in series, and 
by Supplementary Letters Patent dated June 27, 1969, 350,000 of the Preferred Shares were designated as 
614% Cumulative Redeemable Convertible Preferred Shares, Series A. 


The head office of the Company is located at 1214 Lawrence Avenue West, Toronto, Ontario. 
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CAPITALIZATION 


Authorized 


CURRENT BANK ADVANCES—Secured 
Toromont Industrial Holdings Ltd.... 
SininsiClia Tes ai.ca Pash. pated RW erase Poti, 


Lonc-TERM DEBT 
F. B. McFarren Limited: 
6% loan payable $700 per month 
Special Bank Loan—Secured, 7% 
844% Capital Loan.. US). ake 
W. E. Dillon Co., hinted 
644% mortgage Havable November 15, 


6% Policy loan secured by cash surrender 
value of life insurance 

-Lloyd-Truax Limited: 

544% loans repayable in equal instal- 
ments, 1969 and 1970 

5% unsecured debentures payable in 
quarterly instalments to 1979 

Modern Handling Methods Limited and 

its subsidiary, El-Met-Parts Limited: 

816% Term loan 

Policy loan secured by cash surrender 
value of life insurance 

9% mortgage bond, repayable $8,125 
per quarter 

9% Term loan) 

Cimco Limited: 

Term bank loan, secured by floating 
charge, due 1975 

544% sinking fund debentures, Series B, 
payable $25,000 per annum, maturing 


Mortgages payable 
Clare Brothers Limited: 
Purchase Agreements 
MINORITY INTEREST IN SUBSIDIARIES 
CAPITAL STOCK: 
Preference shares of Lloyd-Truax 
Limited 
Class A, Common shares and surplus of 
Cimco Limited 
CaPiITAL STOCK OF COMPANY: 
Preferred shares with the par value of 
$10 each, issuable in series 


644% Cumulative Redeemable Con- 
vertible Preferred Shares, Series A... 


Common shares without nominal or par 


1,000,000 Shs. 


($10,000,000) 


Outstanding 
March 31, 
1969 


$ 800,000 
2,160,840) 


1,900 
76,000) 

6,750 
50,000 


6,000 


53,200 


278,550 


70,000 
28,790 


73,125 
25,000 


388,747 


Outstanding 
April 30, 
1969 


$2,705,260) 
2,347,385) 


1,200 
76,0008) 
6,040 


53,200 


278,550 


65,000 
28,790 
65,000 


500,000 


75,000 
19,756 


45,680 


388,747 


276,831 


Amount outstanding 
as at April 30, 1969 
after giving effect 
to this financing 


$2,347,385 2 


53,200 


278,550 


65,000 
28,790 
65,000 


500,000 


75,000 
19,756 


45,680 


388,747 


276,831 


350,000 Shs. 


($3,500,000) 


3,057,358 
($4,100,513) 


10,000,000 Shs. 3,302,319 


($4,933,380) 


3,302,319 
($4,933,380) 


NoTEs TO CAPITALIZATION TABLE: 

(1) These bank loans are secured by assignment of the shares of subsidiary companies. 

(2) These bank loans are secured by security on inventory given pursuant to section 88 of the Bank Act and assignments of 
receivables. 

(3) This bank loan is secured by a specific charge on certain assets and a first floating charge and is payable on demand. 

(4) Secured by an assignment of receivables. 

(5) This term loan is from a Canadian chartered bank, is payable $5,000 monthly and is secured by a floating charge debenture. 

(6) Reference is made to “Options to Purchase Shares’’ on page 12. 
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NATURE OF BUSINESS 


The Company is a holding company whose only assets, other than moneys in the bank and a nominal 
amount of office equipment, are all of the issued and outstanding shares of F. B. McFarren Limited, Modern 
Handling Methods Limited, Clare Brothers Limited, Viking Pump Company of Canada Limited, W. E. 
Dillon Co., Limited, Lloyd-Truax Limited and Cimco Limited, except 388,747 preference shares of Lloyd- 
Truax Limited and 6,064 common shares and 25,000 Class A participating preference shares of Cimco Limited. 
Details of the operations of the subsidiary companies are set out below. 


SUBSIDIARY COMPANIES 


The Company has seven principal subsidiary companies: 

1. F. B. McFarren LimiTED—A private company incorporated under the laws of the Province of 
Ontario by Letters Patent dated April 18, 1929. This subsidiary manufactures and sells a high quality range 
of building bricks. It has its plant at Streetsville, Ontario. Control was acquired by Toromont Industrial 
Holdings Ltd. on April 22, 1963. 


2. MopERN HANDLING METHODS LIMITED— Incorporated under the laws of the Province of Ontario by 
Letters Patent dated October 25, 1955. This subsidiary is a holding company which owns all of the issued 
shares of El-Met-Parts Limited. El-Met-Parts Limited has its office and plant at Dundas, Ontario, and 
manufactures magnetic cores for electric and electronic applications. Toromont Industrial Holdings Ltd. 
acquired control of Modern Handling Methods Limited on October 1, 1963. 


3. CLARE BroTHERS LimiTED—Incorporated by Letters Patent of Canada dated February 27, 1903, 
under the name Clare Bros. & Co. (Limited). All of the issued shares of Clare Brothers Limited are held by 
Toromont Industrial Holdings Ltd. Clare Brothers Limited manufactures heating and air conditioning units 
at its plant at Preston, Ontario. Clare Brothers Limited has two wholly owned United Kingdom subsidiaries, 
James Smart Heating Limited (which in turn owns all of the issued shares of Canuk Warm Air Heating 
Supplies Ltd.) and Commandair Ltd. James Smart Heating Limited is engaged in the sale of heating appli- 
ances in the United Kingdom. Canuk Warm Air Heating Supplies Ltd. was engaged in the business of in- 
stalling heating equipment but is now dormant. Commandair Ltd. is a United Kingdom company engaged 
in the manufacture of heating appliances. Toromont Industrial Holdings Ltd. first acquired a controlling 
interest in Clare Brothers Limited on July 14, 1964. 


Clare Brothers Limited entered into an agreement dated as of December 2, 1968 with Moffat’s Limited 
providing for the purchase from Moffat’s Limited for a consideration of $75,000 of rights, tools, jigs, fixtures 
and inventory relating to the manufacture of a line of heating units under the name “‘Janitrol’’. 


4, VikInGc Pump ComMPpANy OF CANADA LimiTED—Incorporated under the Canada Companies Act 
by Letters Patent dated February 16, 1924. All of the issued shares of this company are owned by Toromont 
Industrial Holdings Ltd. Viking Pump Company of Canada Limited has its head office at Windsor, Ontario, 
where it manufactures rotary, centrifugal and turbine industrial pumps. The company has sales offices in 
Montreal, Toronto, Winnipeg and Vancouver and warehouse facilities at Vancouver and Winnipeg. Toro- 
mont Industrial Holdings Ltd. acquired control of Viking Pump Company of Canada Limited on June 3, 
1965. 


5. W. E. Ditton Co., LimirEp—Incorporated under the Companies Act of Ontario by Letters Patent 
dated May 30, 1906. This company carries on business at the Borough of East York, a suburb of Toronto 
and is a manufacturer of and contractor for sheet steel and other metal products. It produces custom sheet 
metal work in many varieties, using steel, stainless steel, aluminum, copper and light structural sections. 
It manufactures heavy plate electrical control cabinets; doors, frames and cabs for elevators; hollow metal 
doors, frames, fire doors, toilet compartments, door and wall louvres, etc. Toromont Industrial Holdings 
Ltd. acquired control of W. E. Dillon Co., Limited on November 15, 1965. 


The Company has agreed in principle to sell all of the shares of W. E. Dillon Co., Limited beneficially 
owned by it to Dahlstrom Manufacturing Corporation of Jamestown, New York for a consideration of 
$500,000 U.S. and 15,000 shares of Dahlstrom Manufacturing Corporation. Negotiations are presently 
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being conducted to settle the form, terms and conditions of a share purchase agreement in connection with 
this transaction. Until the negotiations have been completed, it is not possible to estimate the time of 
completion of the transaction. However, it is anticipated that an agreement will be settled on or about 
July 15, 1969 and that the transaction will be closed in late August or early September, 1969. 


The book value of the shares of Dahlstrom Manufacturing Corporation at December 31, 1968, as deter- 
mined from the audited financial statements of that company for the period ended December 31, 1968, was 
$26.69 (U.S.). The 15,000 shares of Dahlstrom Manufacturing Corporation to be issued to the Company 
will represent approximately 4.6% of the issued and outstanding shares of that company. 


6. Ltoyp-TRuax LimitEp—Incorporated by Letters Patent of Ontario dated May 2, 1963, amalgamat- 
ing C. Lloyd & Son Limited and R. Truax Son & Company Ltd., which companies carried on businesses 
established in 1888, in the case of Lloyd, and 1867, in the case of Truax. There are presently issued and 
outstanding 388,747 preference shares of which none are owned by Toromont Industrial Holdings Ltd. and 
126,320 common shares, all of which are owned by Toromont Industrial Holdings Ltd. This company 
operates plants at Wingham and Walkerton in Ontario and owns and operates a warehouse and office in 
Toronto. It manufactures wooden doors of all descriptions. Toromont Industrial Holdings Ltd. acquired 
control of Lloyd-Truax Limited on December 15, 1965. 


7. Cimco LimitED—Incorporated under the Canada Companies Act by Letters Patent dated February 
27, 1913. 


On April 18, 1969, Toromont Industrial Holdings Ltd. acquired 54,436 of the 60,500 issued common 
shares and has undertaken to offer to acquire the remainder on substantially the same terms. 


The company name was changed by Supplementary Letters Patent dated June 30, 1967, from Canadian 
Ice Machine Company Limited to Cimco Limited. 


Original purpose of the company at the time of founding was to manufacture ice-making equipment 
and install it in ice plants across Canada. The business has grown rapidly as other applications of mechanical 
cooling were developed. Meat packers, vegetable and poultry processors, dairies and breweries are just a 
few of the many users of such refrigeration services. 


Today, Cimco Limited installations make use of the techniques of heat transfer in all their many forms 
plus process piping, millwrighting and all the related products and services required for integrated mechanical 
systems. 


Cimco Limited’s head office and plant are located at 65 Villiers Street, Toronto, and facilities are 
strategically located from coast to coast. 


During the first half of 1969 labour disputes have disrupted work on some of the Cimco Limited contracts. 
Recently negotiations were completed which resulted in labour rates higher than provided for in contract 
estimates. These factors may result in a decrease in the projected profits on contracts currently in progress, 
and due to Cimco Limited’s practice of taking profits on progress billings into income based on estimated 
costs, the effect of these labour disputes and higher labour costs will to some extent apply to 1969 operating 
results. The ultimate effect of the above cannot be determined at this time. 


PURPOSE OF ISSUE 


The estimated net proceeds to be derived by the Company from the sale of the Series A Convertible 
Preferred Shares amounting to $3,267,500 will be applied to retire bank loans aggregating approximately 
$2,700,000 obtained by the Company from its bankers. $1,905,260 of such loans was incurred for the purpose 
of financing the acquisition by the Company of 54,436 common shares of Cimco Limited and the balance of 
approximately $800,000 represents the balance outstanding at December 31, 1968 of bank loans incurred in 
respect of previous acquisitions of the subsidiaries of the Company. The balance of the proceeds will be 
added to the working capital of the Company and will be available to defray the cost of acquiring the 
outstanding minority interest in the common shares of Cimco Limited. 
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ACQUISITION COSTS 


The 54,436 common shares of Cimco Limited owned by the Company were acquired at a closing held 
on April 18, 1969 from five shareholders of Cimco Limited for an aggregate consideration of $2,738,127 (not 
including acquisition costs). Under the purchase agreements the price has been paid or provided for as 
follows: 


By cash paidion’closing ($35"per share) Pi) a eee. eee ee $1,905,260 
By issue of 244,961 fully paid and non-assessable common shares of the 

Company tO the Vendors: .. Mere. cs cat mene On ene rere eee 832,867 
Total purchase price... .. Bae dae YA eee ee, $2,738,127 


In addition to the common shares of Cimco Limited owned by the Company, there are outstanding 
6,064 common shares of Cimco Limited held by some 60 minority shareholders. The Company has under- 
taken to make an offer to acquire the 6,064 common shares of Cimco Limited from the minority shareholders 
upon terms not less favourable than those under which the Company has acquired the said 54,4386 common 
shares of Cimco Limited presently owned by it. 


DIVIDEND COVERAGE 


Maximum annual dividend requirements on the Series A Convertible Preferred Shares will amount to 
$227,500 per annum, but such requirements will decrease as preferred shares are purchased for cancellation or 
redeemed by the Company or are converted by the holders thereof into common shares of the Company. In 
the five years ended December 31, 1968 consolidated net earnings of the Company and its subsidiaries before 
interest on parent company bank loans and extraordinary items of income and expense, but after deducting 
minority interests in earnings as they existed at December 31, 1968 (preferred share dividend requirements 
of a subsidiary), averaged $239,328 per annum. After adding the earnings of Cimco Limited and its subsi- 
diaries, the average consolidated net earnings for the same period and calculated on the same basis (deducting 
minority interests as they existed at December 31, 1968 for Toromont subsidiaries and minority interests in 
Cimco Limited after acquisition of 90% of the common shares of that company) would have been $451,693 
per annum. The foregoing amounts represent 1.05 times and 1.99 times, respectively, the maximum annual 
dividend requirements of the Series A Convertible Preferred Shares. 


. ASSET COVERAGE 
The consolidated net tangible assets of the Company (before deducting the aggregate par value of the 
Series A Convertible Preferred Shares to be outstanding upon completion of this financing) as at March 
31, 1969, as shown by the accompanying pro forma balance sheet on pages 14 and 15, were as follows: 


‘TOTAPASSETSN UO)? | 2 ee eee 4, Oe oe $17,479,221 

Less: Deferred charges. and intangibles. ...... 5... 2.0.seeee 1,693,120 $15,786,101 
‘TOTAGAISIABILITIES a cece oe ee can. 5 eh: te tn 8,628,584 
GONSOLIDATED NET DDANGIBUE ASSETS x: cul alow: boddee ge ee eels SutboTeord 


The consolidated net tangible assets as at March 31, 1969 represent $20.45 for each Series A Con- 
vertible Preferred Share with the par value of $10 each to be outstanding upon completion of this financing. 


SHARES OF THE COMPANY 


The following is a summary description of the Preferred Shares, the Series A Convertible Preferred Shares 
and the Common Shares of the Company. 


Preferred Shares 

The authorized capital of the Company includes 1,000,000 Preferred Shares with the par value of $10 
each. The Preferred Shares may be issued from time to time in one or more series, each series to consist of 
such number of shares as may be determined by the directors of the Company. Subject to certain limitations 
the directors may fix the provisions attaching to the Preferred Shares of each series. 

The Preferred Shares are entitled to preference over the Common Shares with respect to priority in pay- 
ment of dividends and in the distribution of assets on the liquidation, dissolution or winding up of the Com- 
pany. The Preferred Shares do not have any voting rights nor are the holders entitled to receive notice of or 
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to attend meetings of shareholders unless dividends on the Preferred Shares of any series become in arrears 
to the extent of six quarterly dividends, whereupon, until all arrears of dividends have been paid, such 
holders will be entitled to receive notice of and attend all meetings of shareholders, to one vote in respect of 
each Preferred Share held and, voting separately and as a class, to elect three directors of the Company. 
No dividends (other than stock dividends in shares of the Company ranking junior to the Preferred Shares) 
shall at any time be declared or paid on or set apart for payment on the Common Shares or on any other 
shares of the Company ranking junior to the Preferred Shares unless all dividends up to and including the 
dividend payment for the last completed period for which such dividends shall be payable on each series 
of the Preferred Shares then issued and outstanding shall have been declared and paid or set apart for 
payment at the date of such declaration or payment or setting apart for payment on the Common Shares 
or such other shares of the Company ranking junior to the Preferred Shares; nor shall the Company call 
for redemption or purchase for cancellation any of the Preferred Shares (less than the total number of 
Preferred Shares then outstanding) or any shares of the Company ranking junior to the Preferred Shares 
unless all dividends up to and including the dividends which shall then be payable on each series of the 
Preferred Shares then issued and outstanding shall have been declared and paid or set apart for payment 
at the date of such call for redemption or purchase. 


Series A Convertible Preferred Shares 


The 350,000 614% Cumulative Redeemable Convertible Preferred Shares, Series A have, among other 
provisions, provisions to the following effect attached thereto in addition to the provisions attached to the 
Preferred Shares as a class: 


1. Dividends: The holders of Series A Convertible Preferred Shares are entitled to receive, and are limited 
to, fixed cumulative preferential cash dividends at the rate of 644% per share per annum payable in quarterly 
instalments on the 15th day of January, April, July and October. 


2. Rights on Liquidation: In the event of liquidation, dissolution or winding up of the Company or any 
other distribution of assets of the Company for the purpose of winding up its affairs, the holders of the Series 
A Convertible Preferred Shares are entitled to receive the amount paid up thereon plus all accrued and 
unpaid preferential dividends before any amounts are paid or any property or assets of the Company 
are distributed to the holders of any shares of the Company ranking junior to the Series A Convertible Pre- 
ferred Shares; thereafter the holders of the Series A Convertible Preferred Shares are not entitled to share in 
any further distribution of the property or assets of the Company. 


3. Purchase for Cancellation: Subject to the relevant provisions attaching to the Preferred Shares, as a 
class, the Company is permitted at any time or times to purchase in the market (if obtainable) for cancella- 
tion all or any part of the Series A Convertible Preferred Shares at a price per share not exceeding the 
amount paid up thereon plus accrued and unpaid dividends and costs of purchase. 


4. Redemption: Subject to the relevant provisions attaching to the Preferred Shares, as a class, after 
July 14, 1974 the Series A Convertible Preferred Shares are redeemable at the option of the Company, in 
whole at any time or in part from time to time, on not less than 30 days’ notice, at a redemption price equal 
to the amount paid up thereon plus a premium of the following percentages of the amount paid up thereon: 


3% if redeemed on or before July 14, 1977; 
2% if redeemed on or before July 14, 1980; and 
1% if redeemed thereafter 


plus all accrued and unpaid preferential dividends thereon to the date of redemption. 


5. Purchase Fund: Subject to the relevant provisions attaching to the Preferred Shares, as a class, the 
Company is required in the 12 months commencing July 15, 1974 and, subject as hereinafter provided, in 
each 12 month period thereafter to set aside on the books of the Company to the credit of a purchase fund 
account for the Series A Convertible Preferred Shares an amount or amounts of money equal to 2% of the 
aggregate par value of the greatest number of Series A Convertible Preferred Shares theretofore issued. 
The amounts from time to time at the credit of the purchase fund shall be applied by the Company to the 
purchase, subject to and in accordance with the provisions relating to purchase for cancellation set out above, 
of Series A Convertible Preferred Shares at prices not to exceed the lower of the market price of such Series 
A Convertible Preferred Shares plus costs of purchase or at a price equal to the par value of such Series A 
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Convertible Preferred Shares plus one-half (14) of the then prevailing redemption premium plus an amount 
equal to all dividends, if any, accrued on such Series A Convertible Preferred Shares up to the date of 
purchase and then remaining unpaid, whether or not earned or declared (which dividends, for such purpose, 
shall be calculated as if such dividends were accruing from day to day). The Company shall not be obligated 
to make any application of such money at the credit of the purchase fund account to the credit of the Series A 
Convertible Preferred Shares if and so long as such purchase would constitute a breach by the Company 
of the provisions of any trust indenture securing bonds, debentures or other securities of the Company or 
if and so long as such purchase would be contrary to any applicable law. Any amount of money set aside on 
the books of the Company in any such 12 month period which is not applied to the purchase of Series A 
Convertible Preferred Shares in such 12 month period by reason of any of the provisions attaching to the 
Series A Convertible Preferred Shares may be, at the option of the Company, but shall not be required to 
be, applied in any succeeding 12 month period, and if not so applied, such amount shall be released from 
the said account at the end of such 12 month period. 


6. Conversion Privilege: The Series A Convertible Preferred Shares are convertible at any time up to 
the close of business on the dates set out below or, in the case of shares called for redemption, up to the 
close of business on the last business day prior to the date fixed for redemption, whichever is earlier, into 
Common Shares of the Company, as presently constituted, at the rates as follows: 


Up to July 14, 1972............. 10 Common Shares for 3 Series A Convertible Preferred Shares 
July 15, 1974 to July 14, 1975.... 5 Common Shares for 2 Series A Convertible Preferred Shares 
July 15, 1975 to July 14, 1979.... 2 Common Shares for 1 Series A Convertible Preferred Share 


The provisions attached to the Series A Convertible Preferred Shares provide for an appropriate 
adjustment to be made in the conversion privilege in the event of any subdivision or consolidation of 
Common Shares or change of Common Shares into a different class or classes of shares or payment of any 
stock dividend on Common Shares but except for such stock dividends no payment or adjustment will be 
made on account of any dividends on the Series A Convertible Preferred Shares converted or the Common 
Shares resulting from any conversion. 


If the Company proposes to issue subscription warrants or other rights to purchase its shares to all 
holders of Common Shares, the Company is required to give at least 15 days’ notice to all registered holders 
of Series A Convertible Preferred Shares of record on the date for the determination of the holders of Common 
Shares to be entitled to such warrants or rights. 


Fractional shares will not be issued on any conversion but in lieu thereof the Company will issue bearer 
non-voting and non-dividend bearing fractional certificates entitling the bearers to receive fully paid shares 
on surrender of fractional certificates aggregating a whole number of such shares. 


A holder of Series A Convertible Preferred Shares desiring to exercise the conversion right is required 
to give a signed notice in writing specifying the number of shares to be converted to the transfer agent for such 
shares at its principal office in either of the cities of Toronto or Montreal, or to such other transfer agent at 
such other place or places as the Company may from time to time appoint accompanied by the certificate or 
certificates for the shares to be converted. A new certificate for unconverted shares represented by the 
certificate or certificates surrendered will be issued to the holder at the expense of the Company and cer- 
tificates for Common Shares resulting from the conversion will be issued to such holder or as he may direct 
on payment by such holder of any applicable security transfer taxes. 


7. Certain Restrictions: 
A: No shares are to be created ranking prior to or on a parity with the Preferred Shares nor is the 
authorized amount of Preferred Shares to be increased without prior approval of the holders of the 
Series A Convertible Preferred Shares. 


B: Without prior approval of the holders of the Series A Convertible Preferred Shares, the Company 
is not permitted to issue any Preferred Shares in addition to the Series A Convertible Preferred 
Shares (in this paragraph called ‘‘additional shares’’) unless: (a) Consolidated Net Earnings for any 
period of 12 consecutive months out of the 18 months immediately preceding the date of issue of 
such additional shares shall have been at least equal to two (2) times the maximum annual dividend 
requirements on all the Preferred Shares to be outstanding immediately after such issue; and (b) 
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Consolidated Net Tangible Assets amount to at least two (2) times the aggregate par value of all 
the Preferred Shares to be outstanding immediately after such issue. 


C: Without prior approval of the holders of the Series A Convertible Preferred Shares, the Company 
is not permitted to redeem, purchase, reduce, or otherwise pay off any shares ranking junior to the 
Preferred Shares 
(a) unless all dividends, up to and including the dividend payable on the last preceding dividend 
payment date on all the Preferred Shares then issued and outstanding shall have been declared 
and paid or provided for, and 

(b) if, after giving effect thereto, the aggregate amount of the capital paid up on the Common 
Shares and any other shares ranking junior to the Preferred Shares plus Consolidated Earned 
Surplus would be less than the aggregate par value of all Preferred Shares then outstanding. 


D: Without prior approval of the holders of the Series A Convertible Preferred Shares, the Company 
is not permitted to declare, pay or set apart any dividend (other than stock dividends in shares of 
the Company ranking junior to the Preferred Shares) on any Common Shares or any other 
shares of the Company ranking junior to the Preferred Shares unless all dividends, up to and 
including the dividend payable on the last preceding dividend payment date, on all the Preferred 
Shares then issued and outstanding shall have been declared and paid or provided for. 


8. Certain Definitions: ‘Consolidated Net Earnings” is defined in effect to mean all the gross earnings and 
income of the Company and its Subsidiaries from all sources less all administrative, selling and operating 
charges and expenses of every character and all fixed charges of the Company and its Subsidiaries (but 
excluding gains or losses on the disposal of investments and fixed assets) arrived at on a consolidated basis 
in accordance with generally accepted accounting principles, after making due allowance for minority 
interests, if any, and after proper allowance for depreciation, depletion, amortization and taxes (including 
income taxes); the net earnings of any subsidiary for the purpose of this definition shall only include the 
net earnings of such Subsidiary from the date when such Subsidiary became a Subsidiary of the Company, 
subject as hereinafter provided; 

If, at the time of determining Consolidated Net Earnings for any past period, the Company or any 
Subsidiary has acquired, is in the process of acquiring, or proposes to acquire, any property or any shares 
of any other company (sufficient with any shares of such other company already owned by the Company 
or a Subsidiary to result in such other company becoming a Subsidiary) and if the net proceeds of the then 
proposed issue of Preferred Shares are to be applied directly or indirectly towards the cost of or in reimburse- 
ment of the cost of the acquisition of such property or shares (as to which a resolution of the directors shall 
be conclusive and binding), then the net earnings or net losses of such property or such other company for 
the same period (calculated in accordance with the provisions herein contained respecting Consolidated 
Net Earnings) shall, if in the opinion of the Company’s auditors the Company has access to data sufficient 
to enable such auditors to determine such net earnings or net losses, be treated as net earnings or net losses 
as the case may be in the computation of Consolidated Net Earnings; 

“Consolidated Earned Surplus” is defined, in effect, to mean the Consolidated Net Earnings since Jan- 
uary 31, 1961, less all dividends declared and/or paid (other than in shares of the Company) on all shares of all 
classes of the Company and all items which in accordance with generally accepted accounting principles are 
properly chargeable to earned surplus, the whole as determined on a consolidated basis in accordance with 
generally accepted accounting principles. 

“‘Consolidated Net Tangible Assets’’ shall mean the excess of (A) the total of the following assets appear- 
ing on a consolidated balance sheet of the Company and its Subsidiaries prepared in accordance with generally 
accepted accounting principles: 

(i) lands, interests in lands, improvements, buildings, plant and equipment; 

(ii) all other physical assets; 

(iii) all current assets; 

(iv) all investments; 

(v) the refundable portion of any taxes; and 

(vi) any other assets which in accordance with generally accepted accounting principles may properly be 

grouped as tangible assets; 
over (B) the total of all consolidated current liabilities of the Company and its Subsidiaries, minority interests 
in Subsidiaries, provision for retirement annuities of the Company and its Subsidiaries, long term debt of the 
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Company and its Subsidiaries and all other liabilities which in accordance with generally accepted account- 
ing principles may properly be deducted as liabilities. In ascertaining Consolidated Net Tangible Assets the 
value of all assets which in accordance with generally accepted accounting principles may properly be classified 
as fixed assets shall be taken at the cost to the Company or a Subsidiary less proper allowance for depreciation, 
depletion and/or amortization. 


9. Approvals: Any approval to be given by the holders of the Preferred Shares as a class, or by the holders 
of the Series A Convertible Preferred Shares may be given by compromise and arrangement under the Canada 
Corporations Act or by written instrument signed by not less than two-thirds (24) of the holders of the 
Preferred Shares or of the Series A Convertible Preferred Shares, as the case may be, then outstanding, or 
by a resolution carried by the affirmative vote of the holders of not less than two-thirds (24) -of the Preferred 
Shares or of the Series A Convertible Preferred Shares, as the case may be, represented and voted at a 
meeting of such holders called for the purpose at which the holders of at least a majority of the Preferred 
Shares or of the Series A Convertible Preferred Shares, as the case may be, then outstanding are present or 
represented by proxy, or at an adjourned meeting where the adjournment was made by reason of such 
majority not being present or represented. 


Common Shares 

The rights of the holders of the Common Shares are subject to the prior rights and preferences attaching 
to the Preferred Shares, as a class, and the Preferred Shares Series A. Subject to the foregoing, the Common 
Shares are entitled to dividends as and when declared by the directors, enjoy full voting rights of one vote 
per Common Share at all meetings of the shareholders of the Company. Upon liquidation or distribution 
holders of the Common Shares are entitled to receive pro rata such assets of the Company as are distributable 
to shareholders. There are no pre-emptive or conversion rights attaching to the Common Shares. 

As at April 30, 1969 there were outstanding 3,302,319 Common Shares all of which were fully paid 
and non-assessable. 


PLAN OF DISTRIBUTION 


Under an agreement dated July 10, 1969 between the Company and Wisener and Partners Company 
Limited (the ‘‘Underwriter’’) the Company has agreed to sell and the Underwriter has agreed to purchase 
the 350,000 Series A Convertible Preferred Shares of the Company offered by this prospectus at a price of 
$10 per share and the Company has agreed to pay the Underwriter a commission of $192,500. The purchase 
price is payable in cash against delivery of interim certificates for the Series A Convertible Preferred Shares, 
subject to the terms and conditions set out in the said agreement including the delivery of certain documents 
and favourable opinions of counsel, at a closing to be held on or about July 15, 1969. The Underwriter is 
obliged to take up and pay for all of the Preferred Shares Series A if any are taken up. 


OFFICERS AND DIRECTORS 


The officers and directors of Toromont Industrial Holdings Ltd. and their principal occupations for 
the past five years are as follows: 


Officers 

RICHARD COULTON BERKINSHAW, C.B.E., LL.D.... Honorary Chairman of Board....Consultant and 
34 Rosedale Road, Director of Companies. 
Toronto, Ontario. 

WILFRED, AUSTIN, CURTIS, G)B,Ha1.9.Cs, Ls DD. cx, Deputiehs Bait Mais aici sh eerie President of W. A. 
610 Avenue Road, Curtis, Covistdy, 
Toronto, Ontario. insurance agents, and 

Director of Companies. 

ROBERT MCLEAN PRIORAHIAMIETONG 24S ue, Bae o. Chairman of the Board and...... Executive, Toromont 
333 Cortleigh Blvd., Chief Executive Officer and Industrial Holdings 
Toronto, Ontario. Chairman of Executive _ Ltd. 

Committee 

SELBY |] AMES, SINCLAGR cia: molestie eeu) akc aah ae President: ths duos. ahem gee President, 

82 Crescent Road, Western Tire & Auto 
Toronto, Ontario. Supply Ltd. 
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WILLIAM MaTHEws Vacy Asu, M.A 
76 Old Forest Hill Road, 
Toronto, Ontario. 


OS) Te eS te Vows Ha Fours 


NDE T NEAR CIA OIE LPN ete wae cose os 
87 McCulloch Avenue, 
Outremont, P.Q. 


BRIAN JOSEPH GARDENER-EVANS 
147 Brian Avenue, 

London, Ontario. 

WALTER LAFAVETTE PHARO......... 
77 St. Clair Avenue East, 
Toronto, Ontario. 

CHARLES DONALD LLOYD 


4 Sheffley Crescent, 
Weston, Ontario. 


PAM De FRANKLIN SAUNDERS Te ee. 
272 Leopold Street, 
Wingham, Ontario. 


WILLIAM TAYLOR 
Apt. 516, 
3000 Dufferin Street, 
Toronto, Ontario. 


......Wice-President, Development... 


.....WMice-President and Treasurer... 


Directors 


WILLIAM MaATHEws Vacy Aso, M.A............... 


76 Old Forest Hill Road, 
Toronto, Ontario. 


DAvID CAMPBELL BARBER 
27 Dunloe Road, 
Toronto, Ontario. 


RICHARD COULTON BERKINSHAW, C.B.E., LL.D. 


34 Rosedale Road, 
Toronto, Ontario. 


Prrerw Louis’ BROWNE. 8S. }. Slap jg 49 f a5 
42 Scarborough Crescent, 
Scarborough, Ontario. 


HAROLD Roy CRABTREE 
2055 Peel Street, 
Montreal, P.Q. 


WILFRED AUSTIN CuRTIS, C.B.E., D.S.C., LL.D 
619 Avenue Road, 
Toronto, Ontario. 


ROBERT MCLEAN PRIOR HAMILTON 
333 Cortleigh Blvd., 
Toronto, Ontario. 


DEBRA OM ASMDU NE iiert severe re Ws Dien aby. greta er bs 
130 Old Forest Hill Road, 
Toronto, Ontario. 


SELBY JAMES SINCLAIR 
82 Crescent Road, 
Toronto, Ontario. 
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Vice-President, Corporate 
Affairs and Secretary 


Assistant Secretary-Treasurer. .. 


Consultant and 
Director of Companies. 


.. President, Marcil 
Mortgage Corporation. 


Vice-President, 
Lloyd-Truax Limited 


. President, 
Cimco Limited 


Executive, 
Lloyd-Truax Limited 


. Executive, Toromont 
Industrial Holdings 
std! 


Executive, Toromont 
Industrial Holdings 
Ltd. 


..Consultant and Director of Com- 


panies. 


President, Precision Castings Ltd. 


Consultant and Director of Com- 
panies. 


President of the Company to May 
31, 1968, now Financial Consultant. 


Chairman and President, Wabasso 
Ltd. 


President, W. A. Curtis Co. Ltd., 
insurance agents, and Director of 
Companies. 


Executive, Toromont Industrial 
Holdings Ltd., and Director of 
Companies. 


Director of Companies; up to 1968 
Chairman of the Board, Gestetner 
(Canada) Ltd. 


President, Western Tire and Auto 
Supply Ltd. 


Jonn ROBERTSON MARNEDAx: Wc cael ol. oe header. See President, Consolidated-Bathurst 


109 Sunnyside Avenue, Ltd. Prior to 1966, Chairman and 
Westmount, P.Q. President of Inspiration Limited. 
ANDRE MUARCIIA a Rneee ee oS ene cr cc sete SERRE © oo ete tae President, Marcil Mortgage 
360 St. James St. West, Corporation. 
Montreal, P.Q. 
NORMAN (GARY SVANAINEST: dee SeEReer: SI Es. eo ee ee Director, Wisener and Partners Com- 
11 The Kingsway, pany Limited (Investment Dealers). 
Toronto 18, Ontario. Prior to 1967 investment dealer 


with Royal Securities Corporation. 
GENERAL SiR NEIL METHUEN RITcHIE, G.B.E., K.C.B., D.S.O., M.C...Chairman of the Board, and for- 


34 King Street East, merly President, Mercantile & Gen- 
Toronto, Ontario. eral Reinsurance Company of 
Canada Ltd: 

FRANK TRYSMAN, SHERE | 20.,50- +3 4S Oe abe ees 6 eee Consultant and Director of Com- 
366 Bay Street, panies. 
Toronto, Ontario. 

EpwarRp, GABBLIA WOOD 4.55: is oe: ede ta. 8 ho. Ghee Chairman of the Board, Genstar 
Suite 1912, Royal Bank Bldg., Limited, and from 1964 to 1968, 
Place Ville Marie, Montreal. Consultant. 


INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 


Hyphen Manufacturing Company Limited, of which Brian J. Gardener-Evans is a material shareholder, 
manufactures and sells aluminum inserts for combination doors to Lloyd-Truax Limited. During 1968 such 
sales amounted to an aggregate of approximately $100,000. 


Wisener and Partners Company Limited, of which Norman Gary Van Nest is a director and shareholder, 
received a commission of $150,000 in connection with the private placement of Common Shares and Stock 
Purchase Warrants of the Company on December 6, 1968. 


~ REMUNERATION OF DIRECTORS AND SENIOR OFFICERS 


The aggregate direct remuneration paid by the Company and its subsidiaries to directors and senior 
officers of the Company during the financial year ended December 31, 1968 was $88,657 and from January 1, 
1969 to April 30, 1969 was $30,072. 


OPTIONS TO PURCHASE SHARES 


(a) The Company has granted to certain employees of the Company and its subsidiaries incentive 
options to purchase 70,000 Common Shares of the Company at $1.75 per share expiring September 21, 1971, 
of which 33,000 had not yet been exercised at April 22, 1969, and an option to purchase 3,500 Common Shares 
at $2.76 per share expiring July 18, 1969. There are reserved for additional stock options which may be 
granted under the Company’s incentive stock option plan an additional 2,250 Common Shares; and 


(b) The Company has granted to a senior executive, Robert M. P. Hamilton, an option exercisable 
after June 1, 1969, and expiring May 31, 1972, to purchase 12,500 Common Shares of the Company at 
$1.50 per share. 


STOCK PURCHASE WARRANTS 


In connection with the sale by private placement of 1,500,000 Common Shares of the Company on 
December 6, 1968, the Company issued Stock Purchase Warrants (‘‘Warrants’’) to purchasers of the 1,500,000 
Common Shares. The Warrants were issued under an Indenture dated November 29, 1968, entered into 
between Crown Trust Company, as Trustee, and the Company and entitle the holders to purchase in the 
aggregate 500,000 Common Shares of the Company, as presently constituted, at any time up to December 
31, 1973. The purchase price of Common Shares issued upon exercise of the Warrants is $2.25 per share 
until December 31, 1970, $3.00 per share thereafter until December 31, 1972 and $4.00 per share thereafter 
until the expiry date. 
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ESCROWED SHARES 


Under the terms of agreements dated March, 1969 pursuant to which the Company purchased 
the 54,436 common shares of Cimco Limited now owned by it, the vendors of such shares have agreed to 
deposit in escrow the 244,961 Common Shares of the Company received by such vendors or their nominees 
in partial payment of the purchase price. The 244,961 escrowed Common Shares of the Company will be 
released in three equal instalments on the following dates—October 18, 1969, April 18, 1970 and October 
18, 1970. Such escrow has been made with Crown Trust Company, Toronto, as depositary. 


To the knowledge of the Company, no other shares of the Company are held in escrow. 


MATERIAL CONTRACTS 


‘Except for contracts entered into in the ordinary course of business the only material contracts entered 
into by the Company or its subsidiaries within the two years prior to the date hereof which can reasonably 
be regarded as presently material to purchasers of the Series A Convertible Preferred Shares offered by this 
prospectus are the following: | 


(a) An agreement between Cimco Limited and John Wheelwright Limited dated April 18, 1968, and 
an agreement between Cimco Limited and Traditional Interiors Limited dated May 38, 1968, for 
an addition to and remodelling of Cimco Limited’s plant and offices for an aggregate consideration 
of $707,889. 

(b) An agreement dated as of December 2, 1968 between Clare Brothers Limited and Moffat’s Limited 
referred to under ‘Subsidiary Companies—Clare Brothers Limited”’ on page 4. 

(c) Under an agreement dated December 23, 1968, James Smart Heating Limited purchased the 40% 
interest in Commandair Ltd. not then owned by Clare Brothers Limited for a consideration of 
$26,000 payable over five years without interest. 

(d) The underwriting agreement referred to under ‘‘Plan of Distribution” on page 10. 

(e) The Stock Purchase Warrant Indenture referred to under “‘Stock Purchase Warrants” on page 12. 

(f) Under an agreement dated December 15, 1965, the Company has undertaken to cause Lloyd-Truax 
Limited to redeem its outstanding preference shares at their par value in approximately equal 
quarterly instalments over a period of 12 years commencing in 1968. At March 31, 1969 the 
aggregate par value of such preference shares outstanding was $388,747. 

(g) An agreement with Wisener and Partners Company Limited dated December 6, 1968 pursuant to 
which the Company issued 1,500,000 Common Shares and the stock purchase warrants referred to 
on page 12 for sale by private placement to institutional investors and other exempt purchasers. 

(h) Agreements dated March, 1969 between the Company and Canada Permanent Trust Company, 
Wesley L. B. Watts, Walter L. Pharo, Joseph Davis and Howard V. Shipley, respectively, pursuant 
to which the Company acquired the shares of Cimco Limited for the consideration set out under 
‘Acquisition Costs’”’ on page 6. 

Copies of the foregoing contracts may be examined during normal business hours at the head office 
of the Company during the period of primary distribution of the securities offered by this prospectus and 
for a period of 30 days thereafter. In the event that the negotiations described in the second paragraph 
under ‘‘Subsidiary Companies—W. E. Dillon Co., Limited” on page 4 result in the execution of an agree- 
ment, a copy thereof will also be available for examination. 


AUDITORS, TRANSFER AGENTS AND REGISTRARS 


The auditors of the Company are Touche, Ross, Bailey & Smart, Chartered Accountants, 200 University 
Avenue, Toronto, Ontario. 


The transfer agent and registrar in respect of the Company’s Series A Convertible Preferred Shares 
and Common Shares is Crown Trust Company at its principal offices in the cities of Toronto and Montreal. 
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TOROMONT INDUSTRIAL HOLDINGS LTD. 


AND SUBSIDIARY COMPANIES 


Consolidated Balance Sheet and Pro Forma Consolidated Balance Sheet 


as at March 31, 1969 


(UNAUDITED) 


Aoi Dos 


CURRENT ASSETS 


Accounts receivable, less provision for doubtful accounts 


Inventories, at the lower of cost and net realizable value............ 


Prepaid vex menses. : wich: pipetted tre: dgno tia Me cit | fee 


OTHER ASSETS 


Specialrefundabletax.E usc 2Gols Shee Maik ees DBE EE aoe 
Cash surrender value of life insurance.................. 
Bills receivable, ‘non-cument ce anc a bce oun oo eee 
Investment in other companies, at cost................ 


FIXED ASSETS 


Land, at costt). A 4. ee ee ee 


Buildings:and equipment) ati costaaatwk Fw alecleires teens 
Less accumulated depreciation 974. 225) nouns, 


DEFERRED CHARGES AND INTANGIBLES 


Patents, ‘at cost less"armortization =, ue ters. Ate ee 
Goodwill at icost.at tnd aus. cakes asruals colaithe.s iiteceees cae eee 
Commission on shares issued (Note 1)................. 
Financing cost iNote! i acer a dee. Oe ae 


Excess of cost of shares of subsidiaries over book value of underlying 
net assets'at dates of acquisition. 04.0) ¢). Ween eee 


Approved on behalf of the Board 
(Signed) P. L. Browne, Director 
(Signed) R. M. P. HAmiLton, Director 
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od) (o Raes ieee) volte ite te 


Retet ate tel Yeas: pte fs 


sitet Carve bitw. vei Te, (st ste: “e. 


oa) elcome ey Sterne 5..’e 


A Oe 


Consolidated 


balance sheet 


$ 252,033 
2,932,899 
4,182,302 

151,214 


7,518,448 


16,578 
53,289 


69,867 


79,077 


6,374,706 
3,727,136 
2,647,570 
2,726,647 


46,598 
47,000 
150,000 


705,280 


948,878 


$11,263,840 


Pro forma 
consolidated 
balance sheet 


(Note 1) 


$ 816,473 
6,238,011 
4,587,160 

232,654 
11,874,298 


29,923 
70,253 
80,341 

6,092 


186,609 


94,190 
7,911,403 


4,280,399 
3,631,004 
3,725,194 


46,598 
47,000 
342,500 
40,000 


1,217,022 


1,693,120 


$17,479,221 


TOROMONT INDUSTRIAL HOLDINGS LTD. 


AND SUBSIDIARY COMPANIES 


Consolidated Balance Sheet and Pro Forma Consolidated Balance Sheet 


as at March 31, 1969 
(UNAUDITED) 


LA Baa tikes 


CURRENT LIABILITIES 

Bank indebtedness 
Subsidiaries—secured (pro forma, secured except for $469,366)... 
Paxent—secured (Note tits aie... M5 BARE WT TO oe. 

Accounts payable and accruedjliabilities....¢...... sep o0.--6 0 oe 

ree oinCOme( NOLES eGo ttal an) os +. at tRRRe ER Gin as Se ee Sah 

Dinidenas payable—subsidiaries.". ... . Pn ee eee. 

Peter Nabilityior guaranrees......... “Sere... oe De, 

iLone-terin. debt. due withinvoneiyear. .... iy c404 aeia « oo) ae dks a 


LONG-TERM DEBT, less current portion (Note 4)........ 


PORE hot TNCOME GL AXES! (oe few Os fa ce lo Ra ete abe ls 


SHAR EH OL DRS yon OU LP y 


CAPITAL STocK (Notes 1 and 5) 
Balance sheet— 
Authorized— 10,000,000 common shares without par value 
Issued GOD (OO SHALES. i os LAL SNe aT aimed viens ees, 


Pro forma balance sheet 
Authorized— 1,000,000 preferred shares, par value $10 each, 
issuable in series 
—10,000,000 common shares without par value 


Issued — 350,000 614% cumulative, redeemable, convert- 

ible preferred shares, Series A.......... 

Ser US LO ComUNTION SUALCS.c0. 501 at, ae + ys Glee 

LUE UETTON LE: MIRMECTIC NUN 8s ga eice bb as 44 + cine 3 wie law ea dee Hone eae 


COMMITMENTs (Note 6) 


Consolidated 


balance sheet 


> 2,160,840 
800,000 
2,105,750 
223,746 
4,860 


172,710 


5,467,906 


542,285 
347,132 
388,747 


6,746,070 


4,100,513 


417,257 
4,517,770 


$11,263,840 


Pro forma 
consolidated 
balance sheet 

(Note 1) 


$ 2,630,206 


3,404,314 
202,956 
26,235 
51,592 
271,782 


6,587,085 
1,038,487 
330,049 


669,663 
8,628,584 


3,500,000 
4,933,380 


417,257 
8,850,637 


$17,479,221 


TOROMONT INDUSTRIAL HOLDINGS LTD. 
AND SUBSIDIARY COMPANIES 


Consolidated Statement of Earnings and Retained Earnings 
for the five years ended December 31, 1968 
and the three months ended March 31, 1969 and 1968 


(Note 7) 
Three months ended 
Year ended December 31 ; , March 31 
1964 1965 1966 1967 1968 1968 1969 
(Unaudited) (Unaudited) 
Salesho. cnt tien eee. he eer ne $ 4,913,231 $12,745,506 $14,260,752 $14,645,171 $15,084,437 $ 2,998,689 $ 4,088,641 


Earningsbeforeundernoteditems $ 341,094 $ 883,635 $ 1,067,259 $ 703,284 $ 930,730 §$ 73,348 $ 197,449 


Depreciation of fixed assets..... 76,169 193,409 227,172 276,664 282,137 72,229 72,293 
Amortization of patents........ 6,361 6,411 Usted 4,944 4,944 1,320 1,536 
Interest on long-term debt—sub- 
SAGNATICS. 5. .e «AMR ae os 3,383 35,386 41,240 43,664 49,707 14,651 12,724 
85,913 235,206 276,183 325,272 336,788 88,200 86,553 
Earnings (loss) before income 
taxes and undernoted items. . 255,181 648,429 791,076 378,012 593,942 (14,852) 110,896 
Provision for income taxes...... 105,603 317,328 401,462 198,716 347,439 = 61,924 
Earnings (loss) before under- 
NoOtedpitemSis4-cp eee ee 149,578 331,101 389,614 179,296 246,503 (14,852) 48,972 
Interest on parent company bank 
loans to acquire subsidiaries. . 23,171 81,551 170,715 191,339 255,510 61,468 15,615 
Earnings (loss) before extraor- 
diary tenis. c..t Gee ee oe 126,407 249,550 218,899 (12,043) (9,007) (76,320) 33,357 
Extraordinary items—gain or 
(loss) 


Gain on disposal of fixed assets, 
less related income taxes, 


$25,000 in 1965. 2... 0. -- 77,484 — = 23,607 — 6,505 
Gain on disposal of marketable 
SCCUTITIES ; uc ee — 58,620 — — ae 2= = 


Proceeds from life insurance 

policy, less cash surrender 

value previously recorded... — — = — 29,323 — — 
Expenses in connection with 

share issues and public fi- : 

naneing or tet a ee (8,255) = (23,567) oa (6,544) 2 (2,490) 


Loss on devaluation of United 
Kingdom currency........ — -~ — (34,395) — — — 
Earnings (loss) before minority 
INTEREST, 3 @,, s+ 0S: op aaa ara cote: 118,152 385,654 195,332 (46,438) 37,379 (76,320) 37,372 
Minority interest in earnings of 
subsidiaries (Note 7)......... 42,611 151,796 40,723 23,025 27,483 1,787 4,973 
Net earnings (loss) for the period 75,541 233,858 154,609 (69,463) 9,896 (78,107) 32,399 
Retained earnings (deficit), be- 
ginning of periodiaa.eenaaak (7,076) 68,465 302,323 456,932 374,962 374,962 384,858 
68,465 302,323 456,932 387,469 384,858 296,855 417,257 
Organization expenses written off — — — 12,507 —_ — — 


Retained earnings, end of period $ 68,465 $ 302,323 $ 456,932 $ 374,962 $ 384,858 $ 296,855 $ 417,257 


TOROMONT INDUSTRIAL HOLDINGS LTD. AND SUBSIDIARIES 


and . 
CIMCO LIMITED AND SUBSIDIARIES 


Pro Forma Statement of Combined Earnings 
for the five years ended December 31, 1968 


and the three months ended March 31, 1969 and 1968 


Earnings before undernoted items 
Depreciation of fixed assets..... 
Amortization of patents........ 


Interest on long-term debt..... 


Earnings (loss) before income 


Earnings (loss) before minority 
dnCerestan aa etic es 


Minority interest in earnings of 
subsidiaries, including pre- 
ferred share dividend require- 
ments (Note Seana. 6+ 6s oc 


Earnings (loss) before parent com- 
pany dividend requirements... 


Parent company dividend re- 
quirements (Note 8)......... 


Earnings (loss) applicable to com- 
montshareswsiailiy. Harih. Kae 


Extraordinary and non-recurring 
items (Note 8) applicable to 
Toromont Industrial Holdings 
Ltd. and its subsidiaries, ex- 
cluded from the above pro 
forma statement of combined 
earnings: 


Interest on bank loans to 
acquire subsidiaries........ 


Other items—gain or (loss)— 
see Consolidated Statement 
of Earnings and Retained 
Earnings. .....63 es. 


(Notes 8, 9 and 10) 


Three months ended 


Year ended December 31 March 31 
1964. 1965 1966 1967 1968 1968 1969 
t, (Unaudited) (Unaudited) 
$23,789,938 $27,402,250 $34,755,133 $32,058,125 $30,564,303 $ 5,781,934 $ 7,293,366 
$ 1,154,836 $ 1,314,122 §$ 1,740,325 $ 1,357,267 $ 1,566,180 $ 57,184 $ 220,398 
256,580 252,632 288,249 326,360 363,097 87,994. 94,939 
7,316 6,618 Uetean 4,944. 4,944 1,320 1,536 
48,490 50,240 52,034 51,695 56,113 16,258 26,016 
312,386 309,490 348,054 382,999 424,154 105,572 122,491 
842,450 1,004,632 1,392,271 974,268 1,142,026 (48,388) 97,907 
404,797 509,636 714,050 513,194 645,796 (17,400) 55,224 
437,653 494,996 678,221 461,074 496,230 (30,988) 42,683 
50,693 55,455 66,751 69,443 67,363 7,809 8,344 
386,960 439,541 611,470 391,631 428,867 (38,797) 34,339 
227,500 227,500 227,500 227,500 227,500 56,875 56,875 
$ 159460 $ 212,041 $ 383,970 $ 164,131 $ 201,367 $ (95,672) $ (22,536) 
$ Darla > 81,551 .$. 170,715. $ 191,339 $ 255,510 $ 61,468 $ 15,615 
(8,255) 136,104 (23,567) (34,395) 46,386 = 4,015 
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TOROMONT INDUSTRIAL HOLDINGS LTD. 
AND SUBSIDIARY COMPANIES 


Notes to Financial Statements— March 31, 1969 


Notes to Consolidated Balance Sheet and Pro Forma Consolidated Balance Sheet 
1. Basis or CONSOLIDATION AND Pro ForMA TRANSACTIONS 


The consolidated balance sheet includes the accounts of all subsidiaries at March 31, 1969, all of which are wholly-owned, except 
for minority holdings of preferred shares of one subsidiary. 


The pro forma consolidated balance sheet gives effect at March 31, 1969 to 


(a) 


(b) 


(c) 


(d) 
(e) 


(f) 
(g) 


the acquisition of 54,436 of the 60,500 common shares of Cimco Limited for $2,738,127 for the following consideration: 


(i) cash obtained through temporary bank borrowings after March 31, 1969.......... = eae $1,905,260 
(ii) the issue of 244,961 shares of the common stock of Toromont at a price of $3.40 per share.. 832,867 


$2,738,127 


and the inclusion in the consolidation of the assets and liabilities of Cimco Limited and its subsidiaries; 

the creation by Supplementary Letters Patent of 1,000,000 new preferred shares of Toromont, with a par value of $10 
each, and the issue and sale of 350,000 64%% cumulative, redeemable, convertible preferred shares, Series A at their 
par value of $3,500,000. 

the payment of a commission of $192,500 to underwriters on the issue and sale of the preferred shares referred to in (b) 
above. 

the payment of legal, audit and other expenses of the issue, estimated at $40,000. 

the retirement of the remaining balance of the company’s bank loans, $800,000, outstanding at March 31, 1969 re- 
lating to previous acquisitions of subsidiaries. 

the retirement of the temporary bank loan of $1,905,260 referred to in (a)(i) above. 

the addition of the remaining net proceeds of the issue and sale of preferred shares to the general funds of the company. 


2; EXCHANGE CONVERSION 
The accounts of the United Kingdom subsidiaries have been translated into Canadian dollars on the following bases: 


(a) 
(b) 


current assets and liabilities at the exchange rate prevailing at March 31, 1969; 
fixed assets at the exchange rates in effect at dates of acquisition. 


3. INCOME TAXES 


Income tax returns of the company and four of its subsidiaries have been assessed for taxation years up to and including 1967. Of 
the remaining subsidiaries, income tax returns of Lloyd-Truax Limited and of Viking Pump Company of Canada Limited 
have been similarly assessed up to and including 1966, and Cimco Limited up to and including 1965. 


Amounts provided for income taxes payable are considered to be adequate and no items are under dispute. 


4, LONG-TERM DEBT Pro forma 
Balance balance 
sheet sheet 

F. B. McFarren Limited 

67, loan, repayable monthly. 2 «4.4. 2.5): sates so ae ee ee ee $ 1,900 $ 1,900 

special bank loan for’ capital. purposes ... 2. OR EL... Dae. sae Sh ee 76,000 76,000 

Brey Capital loan (Fe sade < sa wheuid geek teat s lance anes oes nan aEy TLC 5 ne Ce 6,750 6,750 
Modern Handling Methods Limited and its subsidiary, El-Met-Parts Limited 

Term bank loans, repayable $5,000 monthly..... My ot oe ee Ih Be. PRC 95,000 95,000 

9% mortgage bond repayable in quarterly instalments of $8,125...............000cceenecees 73,125 73,125 

Policy loan secured by cash surrender value of life insurance.............2.0cceeeeeees Ge 28,790 28,790 
Clare Brothers Limited 

Puschaseragneeinvem tee sos adic ceorstecoh eet eee Ate ee Te rei sc nee aeeee 45,680 45,680 
W. E. Dillon Co., Limited 

612° mopteace pavable:-November 15, T9708 c..\. s:0's2 a0 coeceeee ear me wees be 50,000 50,000 

Policy loan secured by cash surrender value of life insurance. ..........0.000ceecccecvcesees 6,000 6,000 
Lloyd-Truax Limited 

544% loans repayable in equal annual instalments, 1969 and 1970................000ceeeeee 53,200 53,200 

5% unsecured debentures repayable in quarterly instalments to 1979............ 000.0 cee cues 278,550 278,550 
Cimco Limited and its subsidiaries ; 

Term bankiloan; pavable in imstalments to 1075... <<a ves oe en ed eae lee see eae fw — 500,000 

514% sinking fund debentures, repayable $25,000 annually to 1971.... 00... 0... cece ec ewe eee — 75,000 

Mortgage dans: 20.56 0ct Se cee eee oe «SS 5 eae eels, OORT Sore ae oe eee — 20,274 


714,995 1,310,269 


Less instalments due within one year, included in current liabilities...............c0cecceesceeves 172,710 271,782 


$542,285 $1,038,487 
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5. CAPITAL STOCK 


As at March 31, 1969, 51,400 shares of the company’s common capital stock had been reserved for allotment under the Incentive 
Stock Option Plans for executives of the company and its subsidiaries, as follows: 


Options granted on 33,150 shares at $1.75 per share, expiring September 21, 1971 
Options granted on 3,500 shares at $2.76 per share, expiring July 13, 1969 
Options granted on 12,500 shares at $1.50 per share, expiring May 31, 1972 
2,250 shares reserved for options at $1.75 per share 


In addition, 500,000 shares of the company’s common capital stock are reserved for issuance in accordance with the provisions 
of outstanding stock purchase warrants, which are exercisable on the following dates and at the following prices: 


at $2.25 per share until December 31, 1970 
thereafter at $3.00 per share until December 31, 1972 
thereafter at $4.00 per share until December 31, 1973, 

when the warrants expire 


. COMMITMENTS 


By the terms of an agreement with the minority preference shareholders of a subsidiary, Lloyd-Truax Limited, Toromont 
Industrial Holdings Ltd. has undertaken to cause that subsidiary to redeem the preference shares at their par value in approx- 
imately equal quarterly instalments over a period of 12 years commencing in 1968. At March 31, 1969, preference shares 
having an aggregate par value of $388,747 were outstanding. , 


Consolidated Statement of Earnings and Retained Earnings 
7. BAsIs OF CONSOLIDATION 


The consolidated statement of earnings and retained earnings includes the accounts of all subsidiaries from the dates of acquisition, 
except for the accounts of James Smart Heating Ltd. in the year ended December 31, 1965. All of the shares of this subsidiary 
were acquired late in 1965 by Clare Brothers Limited, a wholly-owned subsidiary of Toromont. The company’s share of the loss 
of this subsidiary for 1965, $3,127, has been included as a charge against consolidated earnings for that year. 
In the period covered by the consolidated statement of earnings and retained earnings, the following acquisitions were made and 
the corresponding profits were taken up in consolidated earnings from the dates indicated: 
Clare Brothers Limited —July 14, 1964 W. E. Dillon Co., Limited—November 15, 1965 
Viking Pump Company of Canada Limited—June 3, 1965 Lloyd-Truax Limited —December 15, 1965 
The minority interest in earnings of subsidiaries includes pre-acquisition earnings of $142,007 in 1965 and $26,759 in 1964, 
relating in each case to the earnings of subsidiaries in the year of acquisition. 


For purposes of the consolidation of the operating results of the United Kingdom subsidiaries for the period from January 1, 
1966 to March 31, 1969 inclusive, the average rate of exchange prevailing in each year has been used. 


Pro Forma Statement of Combined Earnings 


8. 


10. 


CoMPANIES INCLUDED AND ACCOUNTING PRESENTATION 
The pro forma statement of combined earnings includes for the entire period indicated the accounts of all of the subsidiaries of © 
Toromont Industrial Holdings Ltd. on the assumption that the 100% equity share ownership which applied at March 31, 
1969 pertained throughout the period. It also includes the earnings of Cimco Limited and its subsidiaries on the assumption 
that the present 90% equity share ownership had applied throughout the period. 
The minority interest in earnings of subsidiaries consists of the following for each year: 
(a) The preferred share dividend requirements of a subsidiary of Toromont, the preferred shares of which are held by 
minority shareholders. 
(b) The preferred share dividend requirements of Cimco Limited, the preferred shares of which are held by minority share- 
holders. 
(c) The 10% minority interest of the common shareholders of Cimco Limited. 


Inasmuch as the preferred shares of Toromont which are the subject of this prospectus are being issued in part to retire the 
parent company bank loans, interest on parent company bank loans to acquire subsidiaries has been eliminated throughout the 
period covered by the pro forma statement of combined earnings, and the parent company preferred dividend requirement has 
been substituted in each of the periods. Also, to provide a more realistic comparison of the earnings for the period, other extra- 
ordinary and non-recurring gains and losses of Toromont and its subsidiaries have been eliminated in the pro forma combined 
earnings statements. 6 


. INCOME TAXES 


The provision for income taxes has been adjusted to reflect the additional taxes that would have been payable had the com- 
panies been associated for income tax purposes throughout the period. 


Cimco LIMITED LABOUR NEGOTIATIONS 

Subsequent to March 31, 1969 labour disputes disrupted work on some of the Cimco Limited contracts. Recently negotiations 
were completed which resulted in labour rates higher than provided for in contract estimates. These factors may result in a 
decrease in the projected profits on contracts currently in progress, and due to Cimco Limited’s practice of taking profits on 
progress billings into income based on estimated costs, the effect of these labour disputes and higher labour costs will to some 
extent apply to the operating results for the three months ended March 31, 1969. The ultimate effect of the above cannot be 
determined at this time. 
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TOROMONT INDUSTRIAL HOLDINGS LTD. 
AND SUBSIDIARY COMPANIES 


Consolidated Balance Sheet 
as at December 31, 1968 


SS ies 
CURRENT ASSETS 
Cash ou sc done oo ohu hie chee eee ee CU, Eee ee, - $ > 245,310 
Accounts receivable, less provision for doubtful accounts............ 2,659,916 
Share:subseriptions recetvablesinw:.ait mewn od sash. J ge ee 14, B65 
Inventories, at the lower of cost and net realizable value............ 3,882,195 
Prepaidsexpenses ; cdc Mels. s h« cease hs ale 1s 2s get erage eee 82,957 
$ 6,888,053 
OTHER ASSETS . 
Special:refundable:tax..ineice diy hee Sheng os slo atin eeeinet mie 18,897 
Cash surrender value ol lifeineviranee 4) a5. aac, 2 cada ee te 52,699 
71,596 
FIXED ASSETS 
Land :at'costis i. aks siden We eee ee Res 2 eee F 79,076 
Buildings and equipment, at.COsthe 5 eatin eas a,c ee ee ae be 6,357,209 
Less accumulated depreciation. #. t..U2: es. are 3,680,239 
2,676,970 
2,756,046 
DEFERRED CHARGES AND INTANGIBLES 
Patents, at cost less amortization. es ce eee 47,834 
Goodwilk: at Cost?. 2ayek PA ede Shee 2 0 og ee mae 47,000 
Commission, on shares issueduze jr gienetears. Shon. Peete eee 150,000 
Excess of cost of shares of subsidiaries over book value of underlying 
net assets atdates offacqtisteny.s tasty a tse eee eee ~ 705,280 
eile Pont 
gee! 


Approved on behalf of the Board 
(Signed) P. L. BRowNE, Director 


(Signed) R. M. P. Hamitton, Director 
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TOROMONT INDUSTRIAL HOLDINGS LTD. 
AND SUBSIDJARY COMPANIES 


Consolidated Balance Sheet 
as at December 31, 1968 
LCA Bus Les 


CURRENT LIABILITIES 


Bank indebtedness 


tmieiciaries——SeCured 0... fic. el ee eo eee te eek $ 2,084,253 
ome mt SeC ured: bees muted Lots), os. sa. oe be oalae c's «acuta dae. 800,000 
Accounts payable and accrued liabilities........... ee ean try 1,615,318 
Pres OR ATICOIIC (UNOCE 6 5)'s 2 ein vue dirs, « sass 3.00 cM Sy ee «cs ad sae ve 2 LAV PABY | 
Pence ier i Geot, CUlrelt DOLUOn...:%..0- eee eee settee ee se 171,000 
$ 4,932,808 
LONG-TERM DEBT, less current portion (Note 3)........0... 00 0000...., 590,960 
PET NINEOMDEENCOMIEMIEAX ES: ONLIIMIRL Ghai. a ACR Re ee eat hw og 302,710 
MINORITY INTEREST IN CONSOLIDATED NET ASSETS......./............. 397,798 
SH. AR EHO Ly, Dis eed OL TY: 
CapiTAL Stock (Note 4) 
Authorized—10,000,000 common shares without par value 
Issued and fully paid—3,032,808 shares............... 0.00 e eee eee 4,056,675 
RETAINED EARNINGS ys est 2900 Rad, oie 1/06), CON OS on) to Bao 384,858 
4,441,533 
COMMITMENTS (Note 5) 
$10,665,809 


See notes to consolidated balance sheet. 
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TOROMONT INDUSTRIAL HOLDINGS LTD. 
AND ITS SUBSIDIARIES 


Notes to Consolidated Balance Sheet 
December 31, 1968 


1. Basis oF CONSOLIDATION AND EXCHANGE CONVERSION 


The consolidated balance sheet includes the accounts of all subsidiaries, all of which are wholly-owned, except for minority 
holdings of preferred shares of one subsidiary. 
The accounts of the United Kingdom subsidiaries have been translated to Canadian dollars on the following bases: 

(a) current assets and liabilities at the exchange rate prevailing at December 31, 1968 

(b) fixed assets at the exchange rates in effect at dates of acquisition. 


2. INCOME TAXES 


Income tax returns of the company and four of its subsidiaries have been assessed for taxation years up to and including 1967. 
Of the remaining subsidiaries, income tax returns of Lloyd-Truax Limited and of Viking Pump Company of Canada Limited 
have been similarly assessed up to and including 1966, and Cimco Limited up to and including 1965. 


Amounts provided for income taxes payable are considered to be adequate and no items are under dispute. 


3. LONG-TERM DEBT 
F. B. McFarren Limited 


6% lgan? repayable monthly. (0.6025) bee uk Poe kode elas. . 0 eee tae D Robi ae al ee ee $ 4,000 
Special bank Joan: for capital purposes onc cls miss.< is odie « «9 ee ee eae eee eee 76,000 
Modern Handling Methods Limited, and its subsidiary, El-Met-Parts Limited 
‘Term bank loans, repayable $5,000 aronthty cic: «cs cnqes.w «| ¢ Da oe Ts ec ne ea 110,000 
9% mortgage bond, repayable:$3,125 quarterly..<.i:. . «2c % .. <b cena Eee vie te eee br ee ae 81,250 
Policy loan secured by cash surrender value‘of life insurances... gamete eee me cee ee eee ; 28,790 
Clare Brothers Limited 
Purchase agreements wre sc 3 acdSoF Lats Wes 6 Ae ante DI eee So ae ee TS cee eee ee 67,680 
W. E. Dillon Co., Limited 
614% mortpage payable November 15, L970) x5 5 ie. 2 yea-a- saw + » 0-0 PCa MRE ve ere ince eee) ae aac 50,000 
Policy loan secured by cash surrender value of life insurance:. 22 teens oO ae aio eae en ee 6,000 
Lloyd-Truax Limited 
514% loans repayable in equal instalments 1969 and {970.5 Yo pee ae os os ss hoes eee 53,200 
5% unsecured debentures repayable in quarterly instalments to 1979............. 0c ccc eee cece cnecerens 285,040 
761,960 
Less instalments due within one year, included an current Wabilitieg... eee oe ee ee ea ee 171,000 
| $590,960 


4. CAPITAL STOCK 


As at December 31, 1968, 77,450 shares of the company’s common capital stock had been reserved for allotment under the 
Incentive Stock Option Plans for executives of the company and its subsidiaries, as follows: 

Options granted on 58,200 shares at $1.75 per share, expiring September 21, 1971 

Options granted on 3,500 shares at $2.76 per share, expiring July 13, 1969 

Options granted on 12,500 shares at $1.50 per share expiring May 31, 1972 

3,250 shares reserved for options at $1.75 per share 


In addition, 500,000 shares of the company’s common capital stock are reserved for issuance in accordance with the provisions 
of outstanding stock purchase warrants, which are exercisable on the following dates and at the following prices: 
at $2.25 per share until December 31, 1970 
thereafter at $3.00 per share until December 31, 1972 
thereafter at $4.00 per share until December 31, 1973, 
when the warrants expire. 


5. COMMITMENTS 


By the terms of an agreement with the minority preference shareholders of a subsidiary, Lloyd-Truax Limited, Toromont 
Industrial Holdings Ltd. has undertaken to cause that subsidiary to redeem the preference shares at their par value in approxi- 
mately equal quarterly instalments over a period of 12 years commencing in 1968. At December 31, 1968, preference shares 
having an aggregate par value of $397,798 were outstanding. 
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AUDITORS’ REPORT 


To the Directors, 


TOROMONT INDUSTRIAL HOLDINGS LTD. 


We have examined the consolidated balance sheet of Toromont Industrial Holdings Ltd. and subsidiary 
companies as at December 31, 1968, the consolidated statement of earnings and retained earnings and the 
pro forma statement of combined earnings for the five years then ended. Our examination of the financial 
statements of Toromont Industrial Holdings Ltd. and of those subsidiaries of which we were the auditors 
at December 31, 1968 and for the five years then ended included a general review of the accounting procedures 
and such tests of accounting records and other supporting evidence as we considered necessary in the cir- 
cumstances. To the extent that the above-mentioned financial statements incorporate financial data for 
Cimco Limited and its subsidiaries and financial data in respect of subsidiaries of Toromont Industrial 
Holdings Ltd. for 1964 and 1965 prior to our appointment as auditors, we have relied on the reports of the 
auditors who examined the financial statements for the companies and accounting periods involved. 


In our opinion, 


(a) the accompanying consolidated balance sheet as at December 31, 1968 presents fairly the financial 
position of the companies at that date; 


(b) the accompanying consolidated statement of earnings and retained earnings presents fairly the 
results of operations of the companies for the five years ended December 31, 1968; and 


(c) the accompanying pro forma statement of combined earnings presents fairly the combined results 
of operations of the companies for the five years ended December 31, 1968, after giving effect to 
the adjustments and assumptions set out in Notes 8 and 9 thereto; 


all in accordance with generally accepted accounting principles applied on a consistent basis. 


Toronto, Ontario, (Signed) ToucHE, Ross, BAILEY & SMART 
June 30, 1969. Chartered Accountants. 
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CIMCO LIMITED 


and its subsidiaries . 


Consolidated Statement of Retained Earnings 
Five years ended December 31, 1968 


1964 1965 1966 1967 1968 
Balance at beginning of year......... $ 1,500,031 $ 1,596,210 $ 1,740,005 —$ 1,972,529 $ 2,181,601 
Net earnings for the year........... 138,179 185,795 298,757 291,928 259,877 


Dividends paid 
Glase-Ag..39 Henimoed see 20,000 20,000 20,000 .-.. 23,750 25,000 


Ao GI RORUE casas see sas Re ae ee 22,000 22,000 34,650 54,450 60,500 
42,000 42,000 54,650 78,200 85,500 
Loss on sale of subsidiary company... — — -- 4,656 — 


Contracts, franchises and organiza- 


tion expenses written off.......... — —_— 11,583 — = 
42,000 42.000 66,233 82,856 85,500 
Balance at‘end off yearvoony.cOUs ash. $ 1,596,210 $ 1,740,005 $ 1,972,529 $ 2,181,601 $ 2,355,978 
NOTE: 


Earnings differ from those reported in the annual financial statements principally because the method of accounting for deferred 
income taxes adopted in 1968 has been consistently applied throughout the five years ended December 31, 1968, and retained earn- 
ings at January 1, 1964 have been credited with $232,104 for deferred income tax charges accumulated at that date. 


To the Directors 
TOROMONT INDUSTRIAL HOLDINGS LTD. 


We have examined the consolidated statement of retained earnings of Cimco Limited and its sub- 
sidiaries for the five years ended December 31, 1968. Our examination included a general review of the 
accounting procedures and such tests of accounting records and other supporting evidence as we considered 
necessary in the circumstances. 


In our opinion this statement presents fairly the consolidated retained earnings of the company for the 
five years then ended in accordance with generally accepted accounting principles applied on a consistent 
basis. 


Toronto, Ontario (Signed) THORNE, GUNN, HELLIWELL & CHRISTENSON 
April 25, 1969 Chartered Accountants 
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Purchaser’s Statutory Rights of Withdrawal and Rescission 


Sections 63 and 64 of The Securities Act, 1966 (Ontario) provide in effect, that where a security is offered 
to the public in the course of primary distribution: 


(a) a purchaser will not be bound by a contract for the purchase of such security if written or tele- 
graphic notice of his intention not to be bound is received by the vendor or his agent not later 
than midnight on the second business day after the prospectus or amended prospectus offering 
such security is received or is deemed to be received by him or his agent, and 


(b) a purchaser has the right to rescind a contract for the purchase of such security, while still the 
owner thereof, if the prospectus or any amended prospectus offering such security contains an 
untrue statement of a material fact or omits to state a material fact necessary in order to make 
any statement therein not misleading in the light of the circumstances in which it was made, but 
no action to enforce this right can be commenced by a purchaser after the expiration of 90 days 
from the later of the date of such contract or the date on which such prospectus or amended 
prospectus is received or is deemed to be received by him or his agent. 


Reference is made to the aforesaid Act for the complete text of the provisions under which the fore- 
going rights are conferred and the foregoing summary is subject to the express provisions thereof. 
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CERTIFICATES 
DATED: July 10, 1969. 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by Part VII of The Securities Act, 1966 (Ontario) and the regulations 
thereunder. 


(Signed) R. M. P. HAMILTON (Signed) JAMES F. SAUNDERS 
Chairman of the Board Treasurer 


On behalf of the Board of Directors 


(Signed) N. G. VAN NEsT (Signed) P. L. BROWNE 
Director Director 


Underwriter 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain dis- 
closure of all material facts relating to the securities offered by this prospectus as required by Part VII of 
The Securities Act, 1966 (Ontario) and the regulations thereunder. 


WISENER AND PARTNERS COMPANY LIMITED 


By: (Signed) R. A. WISENER 


The following includes the name of every person having an interest either directly or indirectly to the 
extent of not less than 5% in the capital of Wisener and Partners Company Limited: B. M. Benitz, T. A. W. 
Duncan, R. I. Hayden, A. D. C. Ruys De Perez, N. G. Van Nest, G. M. Webster, F. G. Weller and R. A. 
Wisener. 
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PRESIDENT’S 


REPORT TO 
THE SHAREHOLDERS 


The financial results for the year ended 
December 31, 1969 were disappointing. 
Consolidated earnings for the year were 
$30,659, only slightly better than that 
reported in 1968. 

During the year 1969, however, a num- 
ber of transactions were completed which 
should prove significant in building long 
term growth in both sales and profits for 
your company. These included the sale 
of one of our subsidiary companies, W. E. 
Dillon Co. Ltd., which had been only 
marginally profitable; the termination of 
the U.K. operations of Clare Brothers 
Limited, which had been unprofitable for 
several years; and the acquisition of 
Cimco Limited, which is regarded as a 
leader in the Canadian ‘refrigeration 
industry. 

Unfortunately, during this year of 
major change in the operations and 
organization of your company, the 
activities of all our companies were ad- 
versely affected by the anti-inflationary, 
“tight money” policies introduced by the 
Federal Government in 1969. The year 
1969 started off on a very optimistic note 
for each of our companies and the results 
of the first quarter gave every indication 
of a record year both for sales and earn- 
ings. This buoyant trend continued into 
the second quarter until the effects of the 
“tight money” policies began to cause a 
significant slow down in the economy and 
particularly in the construction industry. 
Because of substantial decreases in sales, 
accompanied in some cases by reductions 
in profit margins, it was necessary in the 
latter part of the year to cut back sched- 
uled production at both Clare and Lloyd- 
Truax, so as to bring inventories into 
balance with the reduced sales demands. 
For these reasons, the financial results of 
both these companies showed a substantial 
decrease in 1969 from 1968. This, to- 
gether with the estimated loss on termina- 
tion of the Clare U.K. operations, and 
certain large abnormal expenses incurred 
in 1969, were the chief causes of the dis- 
appointing financial results of Toromont 
for the year 1969. 

A more detailed review of 1969 follows. 


ACQUISITION OF CIMCO 


In April 1969, your company acquired 
90% of the common shares of Cimco 
Limited from four of the principal share- 
holders. As required by the purchase 
agreement, your company subsequently, 
in October 1969, offered to purchase the 
balance of the common shares. As a 
result, a further 5,797 shares were 


acquired and your company now owns 
99.5% of the common shares of Cimco. 
The earnings of this subsidiary have been 
included in consolidated income for the 
period from May 1, 1969. 


SALE OF W. E. DILLON CO. LIMITED 


During the year, all the shares of W. E. 
Dillon Co. Limited, a wholly owned sub- 
sidiary, were sold to Dahlstrom Manufac- 
turing Corp., for a consideration of 
$500,000 (U.S.) and 15,000 common 
shares of that company’s stock. The 
earnings of W. E. Dillon Co. Limited 
have been included in consolidated income 
for the period from January 1, to the 
effective date of sale, June 30, 1969. The 
shares of Dahlstrom Manufacturing Corp. 
have been valued at the book value of 
the shares of W. E. Dillon Co. Limited 
at June 30, 1969, less the cash portion 
of the consideration received. 


TERMINATION OF CLARE 
UNITED KINGDOM OPERATIONS 


As a result of the continued operating 
losses incurred by the United Kingdom 
subsidiaries of Clare Brothers Limited, 
your directors decided to place these 
companies in voluntary liquidation. Ac- 
cordingly the operations of these com- 
panies were terminated on September 30, 
1969, and it is expected that a final settle- 
ment with the creditors will be effected 
during 1970. It is estimated that the net 
loss on liquidation will amount to approxi- 
mately $185,000 which loss has been 
provided for in the accounts for 1969. 


ISSUE OF PREFERRED SHARES 


During the month of July 1969, the 
company created and issued 350,000 
612% cumulative redeemable convertible 
preferred shares, Series A, of the par value 
of $10 per share. The proceeds of the 
issue amounting to approximately $3,267,- 
500 were used to retire bank loans of ap- 
proximately $2,700,000 and the balance 
of the proceeds was added to the working 
capital of the company. 


CONSOLIDATED EARNINGS 


An examination of the financial: state- 
ments indicates that consolidated earnings 
before abnormal expenses and income 
taxes increased from $705,942 in 1968 to 
$1,202,224 in 1969, largely because of the 
inclusion of the Cimco earnings since 
acquisition. However, abnormal and ex- 
traordinary charges increased in the year 
to $548,718 and in the end result net in- 
come for the year amounted to $30,659 
only a slight increase over 1968. 


OUTLOOK FOR 1970 

The outlook for 1970 is difficult tc 
predict. As you know, a substantial par 
of the business of the Toromont group i: 
concentrated in companies which are sup 
pliers to the residential construction in 
dustry and as a result, the operations an¢ 
earnings of these companies are subjec 
to the wide cyclical swings which ar 
traditional in that industry. In addition 
that industry is particularly sensitive t 
any changes in the availability and cost o 
money. As a result of the “tight money’ 
policies introduced by the Federal Gov 
ernment in 1969, the construction industry 
went into a serious decline which con 
tinues to this date. One example of thi 
current depressed state of the industry i 
evidenced by the fact that housing start 
in the Toronto area are reported to bs 
down in the first two months of 1970 by 
77% compared with the same period ir 
1969. 

Because of these depressed market con 
ditions, it has again been necessary for us 
in the first quarter of 1970, to carry ou 
major cut backs in the production sched 
ules of our companies serving the con 
struction industry. As a consequence, th 
financial results of your company for th 
first quarter of 1970 will show a substan 
tial decrease from the first quarter o 
1969, when the construction industry anc 
its supplier companies were operating a 
close to capacity. 

If there is not a significant easing it 
the Government’s monetary _ policie 
within the near future, followed by a pick 
up in the economy generally and in th 
construction industry in particular, ther 
1970 could prove to be another difficul 
and marginally profitable year fo 
Toromont. 


LONG TERM OUTLOOK 

Despite the disappointing financial re 
sults of Toromont for 1969, and the un 
certain outlook for 1970, substantial prog 
ress has been made with respect to futur 
years’ operations. A number of seriou 
problems have been overcome and we ar 
in the final stages of completing ar 
analysis and re-appraisal of the organiza 
tion, policies and objectives of each ot 
our companies. This will provide us witl 
the information necessary to introduce : 
number of major changes that will im 
prove their operations and build for lon; 
term growth and increased profitability 

We believe we have developed an ac 
curate appreciation of the major prob 
lems facing our company and we look t 
the longer range future with confidence 

On behalf of the Board of Directors 
may I express our appreciation for th 
co-operation and effort given by al 
employees. 


Respectfully submitted, 


S. J. SINCLAIR 


April 24, 1970 Presiden 


TOROMONT INDUSTRIAL HOLDINGS LTD. 


(Incorporated under the Canada Corporations Act) 
AND SUBSIDIARIES 


CONSOLIDATED BALANCE SHEET AS AT DECEMBER 31, 1969 


(with comparative figures for 1968) 
CURRENT ASSETS 
OE: 1: a ER i 1 re Sh blame meee tr ee Se 
Accounts receivable |... cu fo i ee eh ee ee ere ee eg 
Due from unconsolidated subsidiaries 
Share subscriptions ‘receivable . ...0c a0... . 0 go eb pee ow ee beg ee 


Inventories, at the lower of cost and net realizable value 0). 0. . 0). 2... oe a 2 
Prepaid “expenses <76 ck. ee Oe Sh eke 6 aes BOER ae ik Oe NN ee Go ee rr 


OTHER ASSETS 
Special refundable tax |. 6... cusiw Sok cob OR ee ee 
Bills receivable, not currently due -... 22 ob ee ee 
Estimated proceeds on liquidation of mibsigiiries wea ga) Sos Gaius Ge do Sk Ste an 
Cash surrender value of life insurance. 260... 2 Does Be ee 
Investment in unconsolidated subsidiaries, at cost less accumulated losses since acquisition ol Oe 
Investment. in other companies, at cost’)... £65.08 2x aks en ee ee 


FIXED ASSETS 
Land, at. (COSC ssccceck oo bed Goch wee ert eee ca apne: ESRB CTE Sena Rb a Rs os nr gS 


Buildings. .and equipment, at cost... 0.0 3i0. 2. ov es bo ene ee leas Ue ee, eg 
Less accumulated depreciation™ » 2.0... 2/55 Si oy ical en Le we ee 


DEFERRED CHARGES AND INTANGIBLES 


Patents, .at;,cost. less amortization™ * 9) foe shen ee ee) es ee eae No. Se ae 

Goodwill, at--costs oo. 5.255 TSR a tiie cee rere 
Commission on shares issued) .:.).5 ¢ yi)s ek ee os Ss ls a es yea Se ee 
Excess of cost of shares of subsidiaries over book value of underlying net assets at dates of acquisition .......... 


CURRENT LIABILITIES 
Bank indebtedness (secured except for $177,747). 3) <A AG ee 
Accounts payable and accrued liabilities. /02 00. oo 4s is oe on ee se en 
Dividends ‘payable’... |... snc ee ee al ey ete a Ne ie oe ea ce 
Taxes on mcomie 6.0 Cre See el eh ees SUR Bee, else tn Ve POT ec 


Bank loans, secured, arranged to acquire shares of subsidiaries 9.2.5.5) 0!......5.. 20. 08-.04 ee 
Long-term. debt, . less current: portion, (Note 20) 2 a ee ee eee eee 
Deferred income taxes. 2-30.05 5 els et ee eed en irs areic seta i rh Od ce 


SHAREHOLDERS’ EQUITY 
CAPITAL STOCK (Notes 3 and 4) 
Authorized 
1,000,000 preferred shares, par value $10 each, issuable in series 
10,000,000 common shares without par value 
Issued and fully paid 


350,000 612% cumulative, redeemable, convertible preferred shares, Series A ...................... 
3,302,469 common shares (1968 — 3,032,308 shares) ........... gti ise Wire wae eme, Lom Tete ae i alls Vs. dant 
Retained  earpings. .. .o-. 2 SRB wiht aie a Cala ots Th. Sag OLE we ete ied nn ccna ec 


On behalf of the Board: 
S. J. SINCLAIR, Director. R. M. P. HAMILTON, Director. 


See notes to consolidated financial statements. 


Bet kat bm, fe) lala) at 6 + 


ete ese ee 


ex, Sera a) a Pe e: 


iw ato tt af e! oe 


1969 


$ 588,234 


6,163,023 


4,710,720 
59,083 


11,521,060 


| Ders 
60,664 
58,578 
65,456 


390,034 


590,064 
81,962 


6,863,510 
3,665,677 


ed 1,099 
5,219,195 


42,890 
47,000 
342,500 
970,160 


1,402,550 
$16,793,469 


1969 


1-977,301 


6,694,124 


739,833 
286,407 
397,948 


8,118,312 


3,500,000 
4,933,642 


8,433,642 


241,515 


8,675,157 
$16,793,469 


1968 


(Note 1) 
$ 214,024 


2,597,148 
151,114 
E7,675 
3,715,061 
19,135 


pe6TE1, 157 


18,897 


52,699 
32,262 


103,858 


79,076 


6,320,570 


3,673,099 
2,647,471 


2,726,547 


47,834 
47,000 
150,000 
714,583 


959,417 
$10,561,579 


1968 


(Note 1) 
$ 2,084,253 


1,528,768 


202,237 
171,000 


4,046,258 


800,000 
573,280 
346,801 
397,798 


6,164,137 


4,056,675 


4,056,675 


340,767 


4,397,442 
$10,561,579 
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TOROMONT INDUSTRIAL HOLDINGS LTD. 


AND SUBSIDIARIES 


FOR THE YEAR ENDED DECEMBER 31, 1969 
(with comparative figures for 1968) 


1968 
1969 (Note 1) 


Balance-at beginning -of-yeal, as, previouslyteportedmen,s «2. o<., (285 ah: 5 ca ee $ 384,858 $374,962 
Adjustments’ O&-prior years deterred mcome taxess sear. 9. 8... em) oe ee 44,091 42,034 
Balance at beginning of year, as restated ..........-. 25 - AReeAc h eaeletaea a ae 340,767 332,928 
Net Garmings for tne Vegi: oa heron ye ney Sk ee oa ee 30,659 7,839 

371,426 340,767 


Dividends declared 


Ompreterted: shares-Ob: patent pcompany, wie eres. >. kiod aoe Dee $ 110,474 
On preferred shares of a subsidiary, paid out of earnings of prior years 19,437 
129,911 — 
Balance-at end tobbyean! 5 thera cee se a ee. OAS aot A eee $ 241,515 $340,767 


FOR THE YEAR ENDED DECEMBER 31, 1969 
(with comparative figures for 1968) 


1968 
1969 (Note 1) 
Seal eS 8 so. ha cate ee since ol Sek eR ID sO coy ee meee $27,620,003 $14,864,834 
Earnings: before. undemoted: iter il.0 55 ae eet ee is ee Bl ee ey ee $. .1,202;224. $3 © 705,942 
Interest on parent company bank loans to acquire shares of subsidiaries.......... 82,210 255,510 
Expenses in connection with Supplementary Letters Patent, share issues and Stock 
Precharge to listin 05 na hee I ss ee eR eae 44,484 13,994 
Abnormal bad debt losses and inventory adjustments in respect of a subsidiary .... 151,000 — 
Operating losses of United Kingdom subsidiaries placed in voluntary liquidation in 
DIG re ee noire Oi mraaie wpe he ha) es EY 6 ae A ee ae 86,449 69,492 
Realization’ of-hte* insurance policy a5 78a ce negara eo ste Oe ke oe — (29,323) 
364,143 309,673 
Earnings before income taxes, minority interest and extraordinary loss .......... 838,081 396,269 
Provision for income taxes 
a= CUTECN Uae eas ar ee Ce ane eee A a oa Be ah Oe 621,276 295,374 
pe Gelerred yt a Arp he coun, Cy ek Oat AR Te S/S ee ee a (24,709) 46,672 
596,567 342,046 
Earnings before. mmoritysaitcrest, 20 tps en ae tne ae ee TE. es Ae 241,514 54,223 
Minorey-miérest i, earnings (Ormstosigiaticss: ct. eter... os one ss oe ee 426,280 46,384 
EarningsDelorer extraordinary Aten) 6 a emer RS oo Sha eo kan Oho Hig ee EE 215,234 7,839 


Estimated loss on liquidation of United Kingdom subsidiaries, less related income 
taxes; $7,900) =. xchat anaes ae Rei rata te eat eee eee 184,575 — 


Net-earnings forthe; year see et ee a $ 30,659 $ 7,839 


See notes to consolidated financial statements. 


TOROMONT INDUSTRIAL HOLDINGS LTD. 
AND SUBSIDIARIES 


FOR THE YEAR ENDED DECEMBER 31, 1969 
(with comparative figures for 1968) 


Source of funds 1968 
From operations 1969 (Note 1) 
eee a oo wed fut cig. vacee io oe un ogame x loan domnidboacitonnde SOUS 0 a Boe 
Add charges not requiring use of funds 
Depreciation and amortization of fixed assets ................... 321,844 26 1hi2 
Provision for deferred income taxes ...........00 0. cece eee: (24,709 ) 46,672 
Minority interest in earnings of subsidiaries ..................... 26,280 46,384 
Operating losses of United Kingdom subsidiaries ................. 86,449 69,492 
SearucepLoviced irom operations 2... ee ee 440,523 451,499 
Semen eeeeds (rom sale of capital’ stock)! s) 0 ee 4,184,467 2,583,300 
METI IMTEXOCPASSOLG 0.1 6 Wh 5 cho Re los Pee ETS a le 386,081 34,917 
MN EEOR -FCPUT CCU ccc ic fain. ante Pahee oa ogee ee We D2 QS oss 166,553 —— 
OIG Le SANSUI ANCE, 2505 5 2 hs Sean uae Sk Mops Pega hl ok ne — 21,547 


5,177,624 3,091,263 


Application of funds 


Pepayaient Of parent company bank loans’ oe se oe 800,000 2,480,746 
MINEO EPRI TKO! GAGSEES ct ee icc nce eae a aT kas REO ice ws ee cae 1,256,286 277,400 
ranices tO. United Kingdom: subsidiaries. 24. 9.5.1.9... cn eden ole he 112,765 38,291 
Peco mim OMe -CTIN Tet + 0 fe. kde Pee sas ec eee oe Rhea bl — 60,960 
Ris CACC Le ee NACE, sai hcg da ca ee pres ee ee ay ees oes 110,474 — 
Dividends to minority shareholders of subsidiaries ........................ 41,290 PAAOLT 
Investment in shares of non-affiliated COMPanles eee er ee eS ce ee 390,034 — 
Excess of cost of shares of subsidiary over net book value, less realization in 

Sespect Of.sunres- Ol a supsiciary. sOld -.. 2.2 344 ME of betes aes. Be 2D — 
Pec eivAe not Currently Cue: 5.5. asec vs ee a res os BRE POAT 60,664 _: 
meaempiuon of preferred sharesvol*a subsidiary: 0.0. £27. f°. See. 2. 36,204 36,002 
Bemnasctoreminorty shares of a Subsidialy «¢ x. dasa. pee. mcs Sree ks Ss os 26,000 
SE TESTS 0700 ec RR Sl < eS eS fi — 47,000 
Se FIT CMRURIE COs Ns oc nO aes iti ae oe ag at 12,893 (4,019) 

3,076, 18772" 2983.397 
Increase in working EET TW sich Sin gage {Pe Se eer SS Phat OF re ee Gone Serpe on er en ee $2,101,437 $ 107,866 


See notes to consolidated financial statements. 


TOROMONT INDUSTRIAL HOLDINGS LTD. 


AND SUBSIDIARIES 


1. Principles of consolidation and exchange conversion : 
The consolidated financial statements include the accounts of all subsidiary companies, with the exception of the United 
Kingdom subsidiaries which were placed in voluntary liquidation at September 30, 1969. The net operating losses of these 
subsidiaries for the period from January 1 to September 30, 1969 are shown separately in the consolidated statement of 
operations and the related assets and liabilities have been deleted from the consolidated balance sheet. In previous years the 
assets, liabilities and operating results were fully consolidated. The 1968 comparative figures have been restated to reflect 
these adjustments in that year. 
During the year all of the shares of W. E. Dillon Co. Limited were sold and 99.56% of the common shares of Cimco Limited 
were acquired. The consolidated operating results include the net earnings of W. E. Dillon Co. Limited to June 30, 1969 
and the net earnings of Cimco Limited from May 1, 1969, the effective dates of sale and acquisition respectively. 
The accounts of the United Kingdom subsidiaries have been converted to Canadian funds at the rate of Canadian $2.60 to 
the pound Sterling, the exchange rate generally prevailing throughout 1969. 


2. Long-term debt 
The following is an analysis of long-term debt: 


Special” bank ‘loans* for capital purposes’) 7 7 Se So) RR gee ss ee ee $ 466,572 
814% mortgage, repayable by monthly blended instalments of $241 ................................... 22,394 
9% mortgage bond, repayable in quarterly instalments of $8,125 .. 2.0320... - ne 2 eee ee 48,750 
Policy-loan secured by cash surrender value of life msurance ..........<.~2 94.29 ) ee eee 33,340 
514% loans, repayable in 1970) 220s eae: cd oe mn 5 oii 2 ee en 26,600 
5% unsecured debentures, repayable in equal quarterly instalments to February 1, 1983 .................. 259,080 
5%4% sinking fund debentures, requiring deposits of $25,000 annually to 1971 .......................... 50,000 
Mortgages payables ¥. ec. Se TR ne a ra a 17,952 
Purchase; agreement 7s. j eG ee hes Sere Sette Sane ee rae oe er 28,000 

952,688 
Less current instalments .......... AS bss teeth, pe RE erate, Seren ie a aa lees a 212,855 
Deferred. instalments’ ©. 0... 065. os os S22 Sn Se ee es eee ee $ 739,833 


3. Capital stock 
During the year, Supplementary Letters Patent were obtained authorizing the creation of 1,000,000 preferred shares, par value 
$10 each issuable in series, following which 350,000, 642% cumulative, redeemable, convertible preferred shares, Series A were 
issued for cash at their par value of $3,500,000. 
In addition, the following common shares were issued during the year: 
25,200 shares issued for cash under the Incentive Stock Option Plan for executives of the Company and its 


subsidiaries, ‘at’ $1.75 per. share) 2. [2.58 Voce ees | oe eee eee $ 44,100 
244,961 shares issued as partial consideration for the acquisition of shares of a subsidiary at $3.40 per share 832,867 
$ 876,967 


4. Shares reserved 
The following shares of the Company’s capital stock were reserved for future issuance as at December 31, 1969: 


Shares 
Under the provisions of 500,000 stock purchase warrants expiring December 31, 1973 and exercisable at $2.25 
per share until December 31, 1970, thereafter at $3.00 per share until December 31, 1972, thereafter at 
$4:00 ‘per’ sharecuntil=Deceniber! 3a¢ sE973.20): Sie ee ee ee 500,000 
Under conversion privileges granted to the holders of 350,000 preferred shares, Series A, convertible on various 
bases at various dates to July 14, 1979-—-maximum common shares issuable ....................... 1,166,667 
Outstanding options granted under the Incentive Stock Option Plan for executives of the Company and its 
subsidiaries, which have not yet been exercised: 
Options ‘at: 31-75.“ pér share, .expwite Sepicmiber 20. 197 1. 2. a oe es Ce 29,300 
Options. ats$1.50. per?share,, expirmns: May 315 1972) 2 5. cag ee ee ee 12,500 
Reserved for options not granted or resulting from options which have lapsed ........................... 9,450 
‘otal “common. Shares reserved at “December 315.1969)", 725. bee a ee ee 17279 Ea 


In January 1970 options on a further 150,000 common shares were granted to a senior executive of the Company at an option 
price of $1.00 per share. 


5. Charges to income 
The following costs and expenses have been charged to earnings for the year: 


1969 1968 
Depréciationvol fixed <assets ‘andeamortizationof: patents»... 2. ee 24 oe. 5 ee eee $ 321,844 $287,081 
Directers prenianerakhonee A. <2 Sie, a eee SA) a ees eee ore 67,807 49,025 
infetest,.on: long-term. debta. eas Seca Site SRA ep i OR, Se ee NT Re ee 55,114 49,707 


6. Commitment 
By the terms of an agreement with the minority preference shareholders of a subsidiary, Lloyd-Truax Limited, the Company 
has undertaken to cause that subsidiary to redeem the preference shares at their par value in approximately equal quarterly 
instalments over a period of twelve years, which commenced in 1968. At December 31, 1969, preference shares having an 
aggregate par value of $361,594 were outstanding. 


THE TOROMONT GROUP OF COMPANIES 


CIMCO LIMITED 


WALTER L. PHARO 
President & Vice Chairman of the Board 


W. L. B. Watts 
Vice-President and Secretary-Treasurer 


RONALD S. ROSE 
Vice-President and General Manager — Mechanical Division 


L. O. Crooks 
Vice-President and General Manager — Refrigeration Division 


Mrs. G. REMMES 
Assistant Secretary 


CLARE BROTHERS LIMITED 


HAROLD ADAMS 
President 


J. L. DUNCAN 
Vice-President — Finance & Treasurer 


EDWARD C. CLARE 
Vice-President — Marketing 


C. D. LLoyp 
Secretary 


EL-MET PARTS LIMITED 


Rost. A. BRIGGS 
President & Secretary 


LLOYD-TRUAX LIMITED 


C7D: Lroyp 
General Manager & Secretary 


F. E. JOLLIFFE 
Vice-President — Sales 


JAMES A. MOFFAT 
Assistant Secretary 


J. PAPAKYRIAKOU 
General Manager & Treasurer 


F. B. MCFARREN LIMITED 


J. A. SIMPSON 
President & General Manager 


JOHN W. BAYE 
Secretary 


Mrs. C. RICHMOND 
Assistant Treasurer 


VIKING PUMP CO. OF CANADA LIMITED 


S. J. SINCLAIR 
President 


A. CRAIGMYLE 
General Manager 


L. R. MCLACHLAN 
Secretary-Treasurer 


Note: The President of Toromont Industrial Holdings Ltd. is Chairman of the Board of each subsidiary 
company. 


